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Preface to Fifth Edition 


Since the fourth edition of the manual or working treatise 
on company work appeared five years ago there have been 
sundry legal decisions in company law which have been 
incorporated in this new edition together with the most recent 
regulations for Stock Exchange quotations and permission to 
deal and sundry revisions in the model forms in current use. 

The special features of the earlier editions have been 
retained and include the text of the Companies Act, 1929, and 
extracts from the Companies (Winding-up) Rules 1929 relating 
to Voluntary Winding-up and appropriate forms from the 
Companies (Forms) Order, 1929. 

The summarised particulars of statutes regulating com¬ 
panies in Canada, South Africa, Australia, New Zealand and 
India detailing the main differences between the law operating 
in those countries and in Great Britain have been brought 
up to date with the inclusion of the New Zealand Companies 
Act, 1933, the Dominion of Canada Companies Act, 1934, 
with the amending Act of 1935 and the Manitoba Companies 
Act, 1932, and other legislation. 

This edition has been imdertaken on behalf of the Council 
by Mr. Lionel Leonard Cohen, K.C., who prepared the fourth 
edition, wherein he took over the work on the previous 
editions of Judge Shewell Cooper. , 

The Council and its ''Secretarial Practice*' Committee 
acknowledge their indebtedness and extend their thanks to 
Mr. Lionel L. Cohen, K.C., and to Mr. Harry M. Cohen, of 
Messrs. Linklaters and Paines (the Institute's solicitors), as well 
as to other experienced collaborators who have revised certain 
of the specid branches of secretarial practice and management 
dealt with in the manual. They are also indebted to Mr. 
T. D. D, Divine of Linco^'s Inn for his assistance in seeing 
the book through the press and revising the index of cases. 

W. H. STENTIFORD, 

Chairman t ** Secretarial Practice** Committee. 

H. FOULDS, 

President 

Tni Hall OF THE Institute, 

London Wall, London. 

July, jr9j5. 
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CHAPTER I 

COMPANIES IN GENERAL 

The word 'Company* throughout this book generally means 
a body incorporated under some one or more of the Acts of 
Parliament which relate exclusively to companies in general. 

This phraseology of daily life happens to accord, with 
substantial accuracy, with the definitions in the Companies 
Act, 1929. S. 380 of that Act defines a company as a company 
formed and registered under that Act, or an existing company; 
whilst an 'existing company* means any company formed 
and registered under the Joint Stock Companies Acts, the 
Companies Act, 1862, or the Companies (Consolidation) Act, 
1908, which was not registered under such Acts in Northern 
Ireland or the Irish Free State, The Joint Stock Companies 
Acts are defined to mean the Joint Stock Companies Act, 1856, 
and certain other Acts before 1862; but the expression does 
not include the Joint Stock Companies Act, 1844, under 
which Act companies were first empowered to become incor¬ 
porated, although without limited liability. The right to 
register with limited liability was first conferred by an Act of 
1855, which was replaced by the codifying Act of 1856, 
mentioned above. 

It must not be overlooked, however, that there are two 
important classes of companies or corporations to whidh 
neither the Joint Stock Companies Acts, nor the Companies 
Act, 1929, have any direct relation. 

The first of these are associations incorporated by royal 
charter, of which the British South Africa Company and the 
Trust and Loan Company of Canada may be taken as examples. 
The other class comprises that large body of companies, 
incorporated under special Acts of Parliament, generally for 
the purpose of working some undertaking of a public nature, 
railway companies, gas companies, dock companies, and 
the like. Companies of this class are commonly described 
as Statutory Companies. They are dealt with specially in 
Chapter XXIII. 



2 


SECRETARIAL PRACTICE 


It must further be borne in mind that companies incor¬ 
porated in the Irish Free State are only subject to such of the 
provisions of the Companies Act, 1929, as apply to companies 
incorporated outside Great Britain and (s. 384) that com¬ 
panies incorporated in Northern Ireland are subject only to 
the same provisions and to such of the other provisions of the 
Act as relate expressly to companies incorporated in Northern 
Ireland. 

The Companies Act (Northern Ireland), 1932, follows in the 
main the provisions of the Companies Act, 1929. 

Companiei The vast majority of companies are, however, companies 
Aot» 1929. tQ which the provisions of the Companies Act, 1929, apply. 

In considering references in other Acts or in documents to 
any section of the repealed Acts relating to companies, it will be 
necessary to bear in mind s. 38 of the Interpretation Act, 1889, 
and s. 381 (2) of the Companies Act, 1929, under which in 
effect such references will generally be construed as references 
to the corresponding sections of the Companies Act, 1929. 

It must not be forgotten that the Act is a consolidation 
Act, and not a codifying Act (such as the Bills of Exchange 
Act, 1882, the Partnership Act, 1890, and the Sale of Goods 
Act, 1893). Large and important branches of existing 
^ company law are practically untouched by it, whilst the law 
as to debentures, apart from the matter of registration, is 
only dealt with in a few isolated particulars. 

Accordingly, useful though the Act is, all who are connected 
with the practical working of companies will require to 
supplement their knowledge of the Act by an acquaintance 
with a considerable quantity of additional law, for the moat 
part the result of decisions of the Courts. Company la\Y 
then, is in part statute law, and in part case law; the ca. 
law comprising not only decisions upon the present statv- 
and its predecessors, but also on matters in which the statu|^^^ 

. play no directly material part. 

The Companies Acts, whilst conferring the boon of limit 
liability, at the same time restricted freedom of action to 
extent of prohibiting unregistered partnerships of more tft‘^ 

, a certain number. Ss. 357 and 358 of the 1929 Act, a 
producing the older law, in effect make ten the maxim^^ 
number of persons who may cany on banking busiift*^ 
together, and twenty the maximum number who may ca{*^^ 
on any other business together, without registration und^ 
the Act, or without the sanction of a specif Act of Parliii 
ment or a charter. Mining companies within the stannariq 
are, however, excepted. I 
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Under the Act, as under the earlier Acts, various descrip¬ 
tions of companies may be registered (see ss. i and 2). These 
are:— 

{a) Companies limited by shares; 

(6) Companies limited by guarantee, which may either 

(i) have a share capital; or 

(ii) not have a share capital; 

{c) Unlimited companies, which may either 

(i) have a share capital; or 

(ii) not have a share capital. 

As regards companies limited by guarantee not having a Limited hy 
share capital, the companies that adopt this method of Guarantee* 
formation are chiefly associations for mutual insurance, or 
charitable purposes, law and other societies, social clubs Kinds of 
supported by the subscriptions of their members and not formed Companies, 
for purposes of profit, and other companies of a like nature, 
which, while not requiring a trading capital, desire to have the 
advantages conferred by incorporation. These companies 
sometimes obtain the licence of the Board of .Trade to dis¬ 
pense with the word 'limited.' (S. 18.) Such licence can be 
revoked: and if revoked, the word 'Limited' will be added to 
the name of the company, the company will cease to enjoy the 
privileges conferred by s. 18 and, in the case of a company 
the name of which contains the words 'chamber of commerce,' 
the company must change its name to a name which does 
not include those words within six weeks of the revocation or 
''>uch longer period as the Board of Trade may allow. [Ss. 

8 (4), (5) and 19 (3).] 

The amounts guaranteed are in the nature of reserve 
ibility (compare s. 49) and cannot be charged [re Irish 
'ub Co, (1906), W.N. 127]. 

Companies limited by guarantee and having a share capital 
' not common, since they offer no advantages over a 
npany limited by shares in the usual way. 

Unlimited companies are also far from common, since they Unlimited 
nish small attraction either to the ordinary trader or to Oompaniei. 
vi ordinary investor. They do not attract ad valorem duty 
" their capital. 

The vast majority of registered companies being companies Comj^es 
tmited by shares, it is not thought necessary in the foUowing 
)ages to refer specially to the other classes of companies. 
lut it must be borne in mind-that, unless the provisions of 
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any particular section of the Act are expressly limited to any 
particular class or classes of companies, they are of gener^ 
application. Thus s. 5 of the Act (as to alteration of memo¬ 
randum) and s. 112 of the Act (as to the annual general 
meeting) apply to aU the descriptions of companies which 
are authorised to register; whilst s. 113 (as to the statutory 
meeting) applies only to companies limited by shares and to 
companies limited by guarantee which have a share capital, 
and s. 103/ (as to keeping a dominion register) applies only 
to companies having a share capital, i.e. to companies limited 
by shares and also to guarantee companies and unlimited 
companies if they have a share capitfd. It should also be 
' borne in mind that many provisions which formerly applied 

only to companies limited by shares now apply also to com¬ 
panies limited by guarantee and having a share capital 
e.g. s. 42 as to return of allotments. (See below, p. 49.) 

Companies under the Act also fall into two classes, according 
as .they are, or are not, private companies. TTie special 
position and privileges of a private company are dealt with 
in Chapter XXII. 

Foreign Companies incorporated outside the United Kingdom, 

Oompenies. which establish a place of business within the United Kingdom, 
are made subject to certain statutory requirements. The 
extent of these requirements has been much increased by the 
new Act and a separate chapter (Chapter XXV) has been 
added dealing with foreign companies. 
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THE REGISTRATION OF COMPANIES 

The Registrar of Companies exercises in the matter of 
registration functions not purely ministerial. He is entitled 
to exercise his discretion in refusing to register a company by 
a name so nearly resembling the name of an existing com¬ 
pany as to be calculated to deceive (s. 17, see Chapter III); 
he should refuse to register as a private company a com¬ 
pany, the articles of which do not contain the provisions 
required by s. 26. He also assumes the right to refuse to 
register in other cases, e,g. if the articles of a private company 
contain provisions as to share-warrants. His duty is to 
determine whether an association applying for registration is 
authorised to be registered under the Act. If all of its objects 
were obviously illegal, he would be bound to refuse registra¬ 
tion; and if in such circumstances registration were obtained, 
the certificate could be cancelled [Bowman v. Secular Society 
(1917), A.C. at p. 349]. He cannot, however, hold a judicial 
enquiry on evidence, and he may be compelled by mandamus 
to register, if he improperly refuses registration [i?. v. Registrar 
of Companies) ex p. Bowen (1914), 3‘K.B. 1161]. 

It will be convenient to enumerate at once the essential Require- 
requirements for the registration of a new company, which ments. 
are as follows: 

1. A memorandum of association must be prepared which 

must contain the particulars required by law (s. 2). 

2. The memorandum must be stamped as if it were a 

deed, and must be subscribed by at least seven persons, 
except in the case of private companies (see Chapter 
XXII), when two will suffice, each of whom must sign 
in the presence of, arid have his signature attested by, 
at least one witness (ss. i, 3). 

3. Each subscriber of the memorandum must take at least 

one share and write opposite to his name the number 
of shares he takes [s. 2 (4)]. 

5 
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4. If the memorandum is accompanied by articles (which 

under s. 6 is obligatory except in the case of a company 
limited by shares), the articles must be printed and 
stamped as if they were contained in a deed, and signed 
by the subscribers to the memorandum, and be express¬ 
ed in separate paragraphs numbered consecutively, and 
the signature of each subscriber must be in the pres¬ 
ence of, and attested by, at least one witness (s. 9). 
If there are no articles accompanying the memorandum 
the new Table A, which is the model set of articles 
scheduled to the Companies Act, 1929, will constitute 
the articles of the company (s. 8). In the case of a 
private company, the articles must contain provisions 
[a) restricting the right to transfer its shares; [h) 
limiting the number of its members (exclusive of 
employees and ex-employees) to 50; (c) prohibiting 
any public issue of shares or debentures (s. 26) : 
‘debentures* includes debenture stock, bonds and any 
other securities of a company whether constituting a 
charge on the assets of the company or not (s. 380) 

5. The memorandum and the articles (if any) must be 

delivered to the Registrar (s. 12). 

6. A statutory declaration, by a solicitor engaged in the 

formation of the company, or by a person named 
in the articles as a director or secretary of the 
company, of compliance with all or any of the 
requirements of the Act, in respect of registration and 
of matters precedent and incidental thereto, must be 
produced to the Registrar [s. 15 (2)]. 

7. Except in the case of a private company, every person 

appointed a director by the articles, or named in the 
prospectus or statement in lieu of prospectus as a 
director or proposed director of a company, or in the 
case of an intended company as a proposed director must 
by himself or his agent, authorised in writing, sign 
and deliver to the Registrar for registration, a consent 
to act; and unless he has already signed the memor¬ 
andum for a number of shares not less than the qualifica¬ 
tion (if any), sign and deliver to the Registrar for 
registration an undertaking in writing to take from the 
company and pay for his qualification shares (if any); 
and a list of the persons who have consented to be 
directors of the company must be delivered to the 
Registrar by the applicant for registration (s. 140). 
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8. The prescribed fees must be paid to the Registrar of 
Companies (s. 313 and Tenth Schedule). These are 
set out in Appendix A. 

As regards the above requirements, the particulars required 
by law to be contained in the memorandum of a company 
limited by shares will be found in Chapter HI. The deed 
stamp which the memorandum and Ihe articles are required 
to bear is in each case an impressed stamp of 10s. (see 
Appendix A). 

The names, addresses, and descriptions of the subscriber. Signatories* 
or signatories, and of the witnesses to their signatures, must 
be fully and clearly set out. 

Women, whether married or single, may be subscribers. 

Foreigners may sign, even though they be resident abroad 
[Princess of Reuss v. Bos (1871), L.R. 5 H.L. 176], and a 
subscriber may sign by an agent [re Whitley Partners Ltd. {1886), 

32 Ch. D. 337], though the Registrar may require evidence 
of the latter's authority to do so. 

A corporate body, whether British or foreign, may be a 
subscriber and sign by its authorised representative [Whitley 
Partners Ltd., 32 Ch. D. 337]; but for the purpose of forming 
the minimum number of subscribers the signature must be 
that of the authorised representative. 

A signatory induced to sign by the misrepresentation of a 
promoter has no right to rescission against the company, 
seeing that the company did not then exist [Metal Con^ 
stituents, Lord Lurgan's Case (1902), i Ch. 707]. 

Since the repeal of the Companies Act, 1867, s. 25, it 
would appear that the subscribers' shares need not necessarily 
be paid for in cash; for the general liability of a shareholder 
is to pay for his shares in money, or, with the company’s 
consent, in money's worth [Baglan Hall Colliery Co. (1870), 

5 Ch. App. 346]. 

No limit is imposed by the Act to the number of shares in a 
company which may be held by a single member, and nothing 
in the Act requires that the subscribers to the memorandum 
shall take a substantial interest in the undertaking; a company 
may therefore consist of one person holding all the shares 
except six, which may be held for him by his nominees 
[Salomon v. Salomon & Co. (1897), A.C. 22]. It follows 
that in the case of a private company (see Chapter XXII), 
all the shares except one may be held by one person, and 
that the one share may be held by his nominee. 

No formal allotment of shares to a signatory is necessary 
[London & Provincial Coal Co. {1877), 5 Ch. D. 525]. 
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'On the registration of the memorandum of a company 
the Registrar shall certify under his hand that the company 
is incorporated, and in the case of a limited company that 
the company is limited' [s. 13 (i)]. 

‘From the date of incorporation mentioned in the certifi¬ 
cate of incorporation, the subscribers of the memorandum, 
together with such other persons as may from time to time 
become members of the "company, shall be a body corporate 
by the name contained in the memorandum, capable forth¬ 
with of exercising all the functions of an incorporated com¬ 
pany, and having perpetual succession and a common seal, 
but with such liability on the part of the members to con¬ 
tribute to the assets of the company in the event of its being 
wound up as is mentioned in this Act* [s. 13 (2)]. 

The duty of the Registrar, then, is to register the memor¬ 
andum (with the accompanying articles, if any) and to issue a 
certificate of incorporation. The date of the certificate 
marks the beginning of the existence of the new corporate 
body, thenceforth a legal entity distinct from the members 
composing it. A common seal is, it will be observed, an 
essential part of its equipment. Express power to hold 
lands without licence in Mortmain is contained in the Act, 
but associations not for profit may not hold more than two 
acres of land without the licence of the Board of Trade (s. 14). 

The Registrar's certificate of incorporation is ‘conclusive 
evidence that all the requirements of this Act in respect of 
registration and of matters precedent and incidental thereto 
have been complied with, and that the association is a com¬ 
pany authorised to be registered and duly registered under 
the Act' [s. 15, subs, (i)] [see Hammond v. Prentice (1920), 
I Ch. 201]. 
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THE MEMORANDUM OF ASSOCIATION 

The memorandum of association, in the case of a company 
limited by shares, must state the following: 

* (i) The name of the company having the word ‘‘ Limited 
as the last word in its name (s. 2 (i) (a)), unless a 
licence to dispense with the word " Limited'' has been 
granted under s. 18; 

‘(ii) Whether the registered ofi 5 ce of the Company is to be 
situate in England or Scotland [s. 2 (i) [b)]; 

'(iii) The objects of the company [s. 2 (i) (c)]; 

‘(iv) That the liability of the members is limited [s» 2 (2)]; 
*(v) The amount of share capital with which the com¬ 
pany proposes to be registered, and the division 
thereof into shares of a fixed amount’[s. 2 (4) (a)]. 

In the case of a company limited by guarantee, clauses (i) 
to (iv) are identical with those of a company limited by 
shares, whilst clause (v) must state * that each member under¬ 
takes to contribute to the assets of the company in the 
event of its being wound up while he is a member, or within 
one year after he ceases to be a member, for payment of the 
debts and liabilities of the company contracted before he 
ceases to be a member, and of the costs, charges, and expenses 
of winding up, and for adjustment of the rights of the con¬ 
tributories among themselves, such amount as may be required 
not exceeding a specified amount,' [s. 2 (3)] e.g. £1, If a 
company limited by ^arantee has a share capital, there will 
be a sixth clause identical in form with clause (v) of a company 
limited by shares [s. 2 (4)]. If it has no share capital, the 
articles must state the number of members with which it 
proposes to be registered [s. 7 (2)]. 

In the case of an unlimited company, whether or not it 
has a share capital, the memorandum need only have three 
clauses, which are the same as clauses (i) without the word 
'Limited/ (ii) and (iii) of the memorandum of a company 
limited by shares (s, 2 (i) and (4)], but if the company has a 
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shaxe capital, the articles must state the amount thereof 
[s. 7 (i)], while, if it has no share capital, the articles must state 
the number of members with which it proposes to be registered 
[s. 7 ( 2 )]. 

The memorandum of association is the charter of the 
company and defines its powers, whilst the articles of asso¬ 
ciation form a code of regulations for the internal manage¬ 
ment of the company. The following extracts from the 
judgments of the House of Lords in Ashbury Railway 
Carriage Company v. Riche (1875, L.R., 7 H.L. 653), show 
clearly the functions of the memorandum. 

Lord Cairns, L.C., says: ‘I will ask your Lordships to 
observe . . . the marked and entire difference there is between 
the two documents which form the title-deeds of companies 
of this description—I mean the memorandum of association 
off the one hand and the articles of association on the other 
hand. With regard to the memorandum of association, 
your Lordships will find, as has often already been pointed 
out, . . . that that is, as it were, the charter, and defines 
the limitation of the powers of a company to be established 
under the Act. With regard to the articles of association, 
those articles play a part subsidiary to the memorandum 
of association. They accept the memorandum of ^associa- 
tion as the charter of incorporation of the company, and so 
accepting it the articles proceed to define the duties, the 
rights and the powers of the governing body as between 
themselves and the company at large, and the mode and form 
in which the business of the company is to be carried on, and 
the mode and form in which changes in the internal regula¬ 
tions of the company may from time to time be made. With 
regard, therefore, to the memorandum of association, if 
you find anything which goes beyond that memorandum 
or is not warranted by it, the question will arise whether 
that which is so done is ultra vires, not only of the directors 
of the company, but of the company itself. With regard 
to the articles of association, if you find anything which, 
still keeping within the memorandum of association, is a 
violation of the articles of association, or in excess of them, 
the question will arise whether that is anything more than 
an act extra vires the directors but intra vires the company. 

Lord Selbome, in the same case, says: *I only repeat what 
Lord Cranworth' [in Hawkes v. Eastern Counties Railway 
(1855), 5 H.L.C. 331], ‘stated to be settled law, when I say 
that a statutory corporation, created by Act of Parliament 
for a particular purpose, is limited, as to all its powers, by 
the purposes of its incorporation as defined in that Act' 
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The present and all other companies incorporated by virtue 
of the Companies Act of 1862 appear to me to be statutory 
corporations within this principle. The memorandum of 
association is under that Act their fundamental, and (except 
in certain specified cases) their unalterable law; and they 
are incorporated only for the objects and purposes expressed 
in that memorandum. The object and policy of those 
provisions of the statute, which prescribe the conditions to 
be expressed in the memorandum, and make these conditions 
(except in certain points) unalterable, would be liable to be 
defeated, if a contract under the common seal, which on the 
face of it transgresses the fundamental law, were not held to 
be void, and ultra vires of the company, as well as beyond 
the powers delegated to its directors or administrators. It 
was so held in the case of the East Anglian Railway Co.' 

[See East Anglian Railway v. Eastern Counties Railway 
(1852), II C.B. 775], ‘and in the other cases upon Railway 
Acts, which cases were approved in this House in Hawkes' 
case' [see above], ‘and I am unable to see any distinction 
for this purpose between statutory corporations under 
Railway Acts, and statutory corporations imder the Joint 
Stock Companies Act of 1862.' 

There is a distinction therefore between a common law 
corporation constituted by royal charter, and a statutory 
corporation, such as a railway company created by its special 
Act or a company incorporated under the Companies Acts. 

The former ‘has primd facie . . . the power to do with its 
property all such acts as an ordinary person can do, and 
to bind itself to such contracts as an ordinary person can 
bind himself to'; the latter ‘is made up of persons who can 
act within certain limits, but in order to ascertain what are 
the limits, we must look to the statute. The corporation 
cannot go beyond the statute, for the best of all reasons, that 
it is a simple statutory creature' [see per Bowen L.J., in 
Baroness Wenlock v. River Dee Co, {1883), 3^ Ch. D., at 
p. 685 (n)]. 

As regards the name of a company, s. 17 (i) (a) of the Act Name of 
provides that a company may not be registered by a name Company, 
identical with that by which a company in existence is 
already registered, or so nearly resembling that name as 
to be calculated to deceive, except where the company in 
existence is in course of being ^ssolved and signifies its 
consent in such manner as the Registrar requires. 

The new Act imposes restrictions on the user of certain 
words as parts of the name of a company. Thus registration 
by a name including the words ‘ Building Society' is prohibited 
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[s. 17 (i) (q)] while registration by a name containing the' 
words 'Chamber of Commerce' is only allowed in the case 
of a company which is granted a licence under s. 18 (i) to 
be registered without the addition of the word 'Limited' 
to its name [s. 17 (i) (b)]. Moreover under s. 17 (2) except 
with the consent of the Board of Trade no company may 
be registered by a name which contains the words ‘ Royal,' 
'Imperial,' 'Municipal,' 'Chartered' or 'Co-operative,' or 
by a name which in the opinion of the Registrar suggests, 
or is calculated to suggest, the patronage of His Majesty the 
King or of any member of the Royal Family or connection 
with His Majesty's Government or any department thereof 
or with any .municipality or other local authority or with 
any society or body incorporated by Royal Charter, 

The Registrar is bound to exercise a judicial discretion in 
determining whether or not a name is calculated to deceive, 
and, unless his discretion has been wrongly exercised, the 
Court will not interfere [R, v. Registrar of Companies (1912), 
3 K.B. 23]. The registration of the name may be prevented 
by injunction [Hendricks v. Montagu (1881), 17 Ch. D. 638], 
or the use of the name after registration may be restricted 
by injimction [Huntley & Palmer v. Reading Biscuit Co, (1893), 
9 Times L.R. 462]. And the Court,wifi grant relief to a 
foreign company for a colourable imitation of its name in 
this country, even where the foreign company has no agency 
in England [Panhard et Levassor v. Panhard Levassor Motor 
Co. (1901), 2 Ch. 513. See also Tussaud v. Tussaud (1890), 
44 Ch. D. 678; Brinsmead & Sons v. Brinsmead, 12 Times 
L.R. 631, referred to in re T. E. Brinsmead & Sons (1897), i 
Ch., at p. 413; Fine Cotton Spinners v. Cash (1907), 2 Ch. 
184; Kingston Miller & Co. v. Thomas Kingston & Co. (1912), 
I Ch. 575]. 

A company must also have its name (which, in the case of a 
limited company, includes the word 'limited,' unless a licence 
has been granted under s. 18 (i)) painted or affixed con¬ 
spicuously, in letters easily legible, on the outside of every 
ofi&ce or place in which its business is carried on; (ii) engraven 
in legible characters on its seal; (iii) mentioned in legible 
characters in all the company's notices, advertisements, 
and other official publications; in ail bills of exchange, pro¬ 
missory notes, endorsements, cheques and orders for money 
or goods purpprting to be signed by or on behalf of the 
company; and in all bills of parcels, invoices, receipts, and 
letters of credit of the company [s. 93 (i)]. There are 
penalties for default; and further, as regards any bill of 
exchange, promissory note, cheque, or order for money or 
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goods, ‘any director, manager, or officer of a limited coin* 
pany, or any person on its b^alf,’ who ^igns or authorises 
the signing of any such document in whiob the company’s 
name is not mentioned in legible diaracters, will, if &e 
company fails duly to pay the same, be personally liable 
to the holder [s. 93 (2) (3) (4)]. The holder of an order for 
goods means the person to whom the order is given, whether 
he be in ph^cal possession of it or not [Civil Service Co¬ 
operative Society v. Chapman (1914), W. N. 369]. 

The provision that the name of the company must be 
mentioned in all bills of exchange, &c., has been strictly 
construed, so that, if the name is incorrecliy given, the person 
signing will be personally liable [Atkins & Co. v. Wardle 
{1889), 58 L.J. Q.B. 377: Nassau Steam Press v. Tyler (1894), 

70 L.T. 376]. But it has been held that the use of the 
abbreviation ‘Ltd.’ for ‘Limited’ is sufficient [Stacey v. 

WaUis (1912), 28 T.L.R. 209],* and the acceptors of a bill 
of exchange will not be liable, although there is no correct 
statement of the company’s name by them, but only by the 
drawers (same case). 

A director signing must state on the face of the document 
that he is acting for the company [see W. 6- T. Avery v. 
Charlesworth (1914), 31 T.L.R. 52, Elliott v. Bax-Ironside 
(1925) 41 T.L.R. 631, Chapman v. Smethurst (1909), i K.B. 

927]. Otherwise he will be personally liable, though the 
company’s seal is affixed [Dutton v. Marsh (1871), L.R. 6 Q.B. 

361]. Some such form of signature as ‘For the X. Company, 

Limited, John Smith, Director,’ should be used. 

As regards the registered office, notice of its situation, and Begiitsnd 
of any change therein, must be given to the Registrar within 28 OBioe. 
das^s after the date of incorporation of the company or of the 
change as the case may be [s. 92 (2)]. The company 
caimot remove its registered office from England to Scotland, 
or vice versd, although it may remove it from one part of the 
coimtry specified in the memorandum to another part. 

Wales is included in England for the purposes of clause 2 of 
the memorandum; thus, the case of a company whose registered 
office is at Swansea, it should be described in the memorandum 
as situate in England. The insertion of the correct registered 
address in the annual return is not a sufficient notice under 
s. 92. 

The registered office is the place at which documents must 
be served on the company, and they may be so served either 
by leaving them at, or sending them by post to, the registered 
office [s. 370 (i)]. The word ‘document’ includes summons. 
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notice, order and other legal process (s. 380). A summons 
in criminal proceedings, as well as writs in civil proceedings, 
must be served at the registered office, as reqmred by the 
section, and not at a branch establishment [P^rks v. Richard¬ 
son (1902), I K.B. 91], Where a company registered in 
Scotland carries on business in England, the process of any 
court in England may be served on the company by leaving 
it at, or sending it by post to the principal place of business 
of the company in England, addressed to the manager or 
other head officer in England of the company, but a copy of 
the process must be sent by post to the registered office in 
Scotland [s. 370 (2) (3)]. 

A verbal notice to the company, e.g. of the withdrawal of 
an application for shares, is good [Wilson*s case (1869), 
20 L.T. 962]. In the absence of the secretary, such notice 
may be given at the registered office to a clerk in charge, 
and is then a communication to the company [Truman*s 
case (1894), 3 Ch. 272]. 

As regards clause (iii), the objects clause, the objects of the 
company must not include any that offend either against 
particular statutes or against the general law, e.g. a company 
cannot give itself power to purchase its own shares, for by 
so doing it reduces its capital without leave of the Court 
contrary to the provisions of the Act. 

It is now the practice to state very fully and clearly the 
objects of the company. It must be remembered that the 
powers of a company to transact business are limited to the 
objects and purposes specified in the memorandum. Every¬ 
thing which is at variance with, or goes beyond the scope of, 
the memorandum, is ultra vires the company, and absolutely 
void and incapable of ratification, although all the share¬ 
holders may assent to it [Ashbury Railway Carriage Co, v. 
Riche (1875), L.R. 7 H.L. 653]. It is better therefore to err 
on the side of taking too wide rather than too narrow 
powers. 

General words in the memorandum, have been held to be 
auxiliary only to the primary objects of the company. [Re 
German Date Coffee Co, (1882), 20 Ch. D. 169; re Amalgamated 
Syndicate (1897), 2 Ch. 600]. In accordance with these 
decisions where the main object is clearly set out in one para¬ 
graph, the others have been held to be ancillary, giving powers 
to carry out that object, but not enabling the company to 
carry on any kind of business it likes. This conclusion has 
been reached, notwithstanding a paragraph in the objects 
clause to the effect that each paragraph is to be in no way 
restricted by other paragraphs. [Stephens v. Mysore Reefs 
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(1902), 1 Ch. 745]. A different view of a similar objects danse 
was taken in Pedlar v. Road Block Gold Mines (1905), 2 Ch. 427. 
Tn any event where the question to be decided is whether a 
transaction is nlira vires, it has been held by the House of 
Ixirds that such a paragraph, at any rate if there is also a 
provision to the effect that each of die detailed objects is to 
be deemed an independent substantive object, cannot be 
ignored and if the transaction is within the ambit of any sub¬ 
clause it is not ultra vires [Cotman v. Brougham (1918}, A.C. 
5x4]. Although such a paragraph is effective to make any^ 
transaction which is within any of the detailed objects within 
the powers of the company, yet, if it appeared that the object 
set out in one paragraph was clearly the main object of the 
company and that object had failed, the company could 
probably be wound up on the ground that its substratum had 
gone. \Cotman v. Brougham (1918), A.C. 514 at p. 520.] 
The objects clause usui^y includes the following words: 
‘To do aU such other things as are incidental or conducive 
to the attainment of the above objects, or any of them.’ 
Such words have been considered of importance [Simpson v. 
Westminster Palace Hotel (i860), 8 H.L.C. 7x2; Johns v. 
Balfour (1889), i Meg. xgx; Deuchar v. Gas Light & Coke Co. 
(1925) 41 T.L.R. 563]. But generally speaking they are used 
to exclude all doubt as to whether a company has power to 
do such things, and are not ‘meant to authorise a company 
to do any other things than those which have been previously 
declared to be the "objects” for which the company is 
established, but to prevent failure in accomplishing those 
objects by rea^n of any merely verbal or accidental error or 
uncertainty in the expressions applicable to those objects’ 
[per Bacon V.C., London Financial Association v. Kelk 
(1884), 26 Ch. D. X07, at p. 138]. In Evans v. Brunner, 
Mond & Co. [(1921), X Ch. 359] these words were held to 
justify a grant out of the funds of a chemical manufacturing 
company to universities and other scientific institutions, 
for the furtherance of scientific education and research. 

Although, as has been said above, it is wiser to state fully 
the objects of the company, and to leave as little as possible 
to implication, yet a company has undoubtedly an implied 
power to do anything that may be reasonably necessary to 
attain those objects. In other words, a commercial cor¬ 
poration has such powers as are expressly or impliedly 
warranted by its constitution [Kingsbury Collieries (1907), 
2 Ch. 259]. What may be 'reasonably necessary’ depends 
on the particular objects of the company, e.g. the directors 
of an ordinary trading company have an implied power to 
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borrow for the purposes of the business of the company 
^General Auction Co. v. Smith (1891), 3 Ch. 432]. ITiis 
implied power is strengthened by tiie inclusion of general 
words such as those quoted above, but any words which 
attempt to give a company power to do anything ‘ that may 
appear advantageous' are useless and misleading, and should 
never be employed. A company may be impliemy authorised 
to grant pensions or gratuities to employees retiring h:om its 
service or to their dependents if it can be shown that it is for 
the benefit of the company’s business so to do [Hutton v. Cork 
R. Co. 23 Ch. D, 654; Henderson v. Bank of Australasia 40 Ch. 
D, 170]; but a covenant to pay a pension to the widow of a 
former managing director was held to be ultra wVes in the case 
of Lee V. Behrens Co., {1932), 2 Ch. 47, on the ground that the 
predominant consideration had been a desire to provide for the 
widow without regard to whether the company would benefit. 

As regards the limitation of liability clause, s. 147 of the 
Act provides that a company, if so authorised by its articles, 
may by special resolution alter its memorandum so as to 
render unlimited the liability of its directors, or managers, 
or of any managing directors. 

The share capitd is dealt with in Chapter V, together 
with the various methods by which the capital clause 
can be altered. 

Alteiatioiu The memorandum of association is unalterable, except in 

toMemoraa- the cases, in the mode and to the extent for which express 
provision is made by the Act. A considerable number of 
alterations are, however, permitted by the Act. 

(«) A company may change its name by passing a special 

resolution, and obtaining the written approval of the Board 
of Trade, whereupon the new name is substituted in the 
register at Somerset House for the old name and an altered 
certificate of incorporation issued (s. 19). This approval 
wiU not usually be granted unless the new name affords 
some indication of the business carried on. It is therefore 
desirable to submit the projwsed name • to the Board of 
Trade before passing the special resolution. The change of 
name does not in any way affect any rights or obligations 
of the company, or render defective any legal proceedings 
by or against the company. If a company is [otherwise 
than in accordance with s. 17 (i) (a)] registered by a name 
identical with or nearly resembling that of another existing 
company previously r^iistered, it may change its name with 
the sanction of the Registrar [s. 19 (2)]. 

Where a company uses the words 'Chamber of Commerce' 
and its licence under s. 18 has been revoked, it must within 
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6 weeks diang<; its name to one not tontaining those words; 
and in the ev^t of default will be liabl^ to a fine of £50 for 
every day during which the default continues [s. X9 (3)]. 

A company may also, in cotain drcurostances, altar the lb) Obieeli.' 
provisions of its memorandum with respect to its objects 
by passing a special resolution, and presoiting a petition 
to the Court for confirmation of the alteration, when the 
Court may cbnfitm the alteration, on such terms and con¬ 
ditions as it thinks fit, after being satisfied that sufficient 
notice has been given to debenture-holders and to pemons 
whose interests will, in the opinion of the Court, be affected . 
by the alteration, and that creditors who in the opinion 
of the Court are entitled to object have eitho: consented, 
or been paid, or that their debts have been secured. An 
office copy of any order confirming an alteration of the 
objects clause must be delivered by the company to the 
Registrar for registration within fifteen days from the date of 
the order. The matter is dealt with in s. 5 of the Act. 

A wide meaning has been given to the words "with respect 
to its objects.” Thus the Court has sanctioned an alteration 
removing a restriction in the memorandum on the remunera¬ 
tion of the directors. [Scientific Poultry Breeders Association 
(1933), Ch. 227.] 

These alterations in the objects clause may however, only 
be made so far as they are required to enable the company: 

(a) to cany on its business more economically or more 

efficiently; or 

(b) to attain its main purpose by new or improved means; or 

(c) to enlarge or change the local area of its operations; 

or 

(i) to carry on some business which, imder existing circum¬ 
stances, may conveniently or advantageously be 
combined wim the business of the company; or 

(c) to restrict or abandon any of the objects specified in the 
memorandum ; or 

(/) to sell or dispose of the whole or any part of the imder- 
taking of the company; or 

(g) to amalgamate with any other company or body of 
persons. 

The alteration contemplated by (a) is one which will leave 
the business of the company substantially what it was before 
[re Cyclists’ Touring Club (1907), i Ch. 2^]. 
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As a condition of confinning alterations in the objects of 
a company, the Court has, whilst sanctioning additional 
objects, required the insertion of a clause to the effect that no 
such additional objects shall be undertaken, except as a 
subsidiary object, without the sanction of a special resolu¬ 
tion of the company [John Brown & Co. (1914). 84 L.J. Ch. 
245]. This was, however, a special case, as the alterations 
proposed were very drastic and went far beyond the immediate 
needs of the company. 

In the case of (d), the new business may be wholly different 
from the existing business, provided it be not destructive of 
or inconsistent with it; and the question whether the new 
business can be conveniently and advantageously combined 
with the existing business is for the company's shareholders 
and managers [Parent Tyre Co. (1923), 2 Ch. 222]. 

Assuming that the Court has jurisdiction, all that it has to 
decide is whether the alteration is fair and equitable as 
between the members of the company; it is not concerned to 
consider the wisdom or desirability of the proposed alteration 
[Jewish Colonial Trust (1908), 2 Ch. 287]. 

Certain alterations in capital are permitted by ss. 50 and 55. 
See pp. 30 et seq. 
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ARTICLES OF ASSOCIATION 

With the memorandum, there may, in the case of a com¬ 
pany limited by shares, and there must in the case of a 
company limited by guarantee or unlimited, be registered 
articles of association, signed by the subscribers and pre¬ 
scribing reflations for the company (s. 6). The articles of a 
company limited by guarantee or of an unlimited company 
are required by the Act to contain certain provisions as to the 
capital or number of members (s. 7 and supra pp. 9 and 10). 

In the case of a company limited by shares, registered on A. 
or after November i, 1929, if no articles are registered, the 
regulations contained in Table A, in the first schedule to the 
Companies Act, 1929, are, so far as they are applicable, the 
regulations of the company. Many existing companies have 
as articles. Table A of 1908 or some modified form of an 
earlier version of Table A. 

Table A is a model set of articles, which can be adopted, 
modified or rejected, as the company or its promoters may 
please. It has been held that, the original Table A being 
part of the Companies Act, 1862, placed there by the legis¬ 
lature, no transaction which conforms to its provisions can be 
uUra vires in the sense of illegal [see Lock v. Queensland Mortgage 
Co, (1896), A.C. 461]. The same principle must apply to the 
revised Table A of 1906, the Table A of 1908, and the present 
Table A. The regulations contained in Table A (as well as any 
other articles) can be altered by a special resolution passed by 
the company (s. 10), Table A may be altered by the Board of 
Trade from time to time, but any alterations so made will 
not affect any company registered before the date of such 
alteration (s. 379). 

Table A, however, does not suit the requirements of all 
companies. Large companies continue to have special 
articles of their own, and exclude Table A entirelysmall 
companies may adopt Table A with or without modification; 
but generally speaking it is more convenient for a company to 
have articles of its own, and the additional expense is small. 

19 
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TEe dai^er of hybrid articles, i.e. Table A with modifications, 
is well mustrated by the cases of Fisher v. Black & White 
Publishing Company (zQoz, z Ch. Z74), and R. Paterson 
and Sons v. Paterson (zgzfi, W.N. 352). 

Oratmts of It may be found useful to notice some of the chief points 
ArtWes. whidi require special attention in preparing the articles of 
association. 

The articles should provide for the purchase by the com¬ 
pany of the business it is formed to acquire, whether by 
entering into an i^reement already prepared but not exe¬ 
cuted, or by adopting an agreement already made between 
the vendors and certain persons as trustees for the proposed 
company. If any of the vendors are also directors, it is 
ustud and advisable to insert a provision for their protection; 
but the protection will not be effective unless it covers the 
facts of the particular case and the extent of the protection 
is open to some doubt. [See Omnium Electric Palaces v. 
Baines (Z9Z4) z Ch. 332 per Sargeant J. at p. 347.] 

Provision should be made for the pa3unent of commissions 
for tmderwriting. 

A limit should as a rule be placed on the borrowing powers of 
the company; e.g. that the amoimt borrowed must not exceed 
the amount of the issued capital, except with the sanction 
of a general meeting. This limit is essential in the case 
of a company requiring a quotation on the Stock Exchange 
and is usual except in the case of private (x>mpanies. 

The length of notice required for a general meeting, the 
quorum, and the conditions under which a poll may be 
demanded, should be specified; and in framing these articles 
the provisions of s. IZ7 (see infra p. Z25) as to the length of 
notice required for a special resolution must be borne in 
mind. The voting powers of members, whether on a sliding 
scalp or otherwise, must be carefully arranged, so as to prevent 
the control of the company falling into the wrong hands. 
Provision should be made as to voting by proxy. 

It is convenient to provide for class meetings of share¬ 
holders, giving power for a special majority of a class to bind 
the class, so that variations may, if necessary, be made in 
the respective rights of the different classes. ' If these rights 
have been defined in the memorandu m of association, the 
memorandum must contain a power to modify the rights in 
manner provided by the artides; for if it did not, such a 
power even though contained in the original artides would be 
inoperative. 

Full provi^ons as to the number, appointment, qualifica¬ 
tion, remuneration, disqualification, retirement, and removal 
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of directors should be made, and, if necessary, regulations 
as to the appointment, etc., of one or more managing directors, 
and of alternate directors. Where a director is to be appointed 
by a general meeting, it should be provided that due notice 
of intention to propose any candidate other than one recom¬ 
mended by the board must be given to the company. The 
powers of the directors should be specified, and, in most cases, 
ample powers of delegation given. Proceedings at board 
meetings may be fully regulated. 

It is usual to insert a provision empowering a director to 
contract with the company, but any such provision must be 
subject to the restriction that he must declare his interest 
[s. 149] and is usually subject to the further restriction that 
he may not vote in resp^t of such contract. The latter 
restriction would in any event be implied and accordingly a 
director cannot vote on a contract in which he is interested 
unless expressly authorised by the articles to do so. A 
director's indemnity clause against liabilities incurred in the 
conduct of the company's business, other than liabilities due to 
the directors’ wilful act or default, was often inserted and was 
effective (see hereon re City Equitable Fire Insurance Cd. Ltd. 
(1925), I Ch. 407). Under s. 152 of the Act of 1929, however, 
the provisions of such a clause are made void except that (i) 
provisions in force at the commencement of the Act remained 
effective for six months from that date, (2) rights of indemnity 
in respect of anything done or omitted while such a provision 
was in force are unaffected, and {3) the company may under 
any such provision indemnify any Sector, manager, officer, or 
auditor against any liability incurred by him in the successful 
defence of any civil or criminal proceedings, or in connection 
with any successful application to the Court under s, 372 for 
relief from liability for negligence, default or breach of trust or 
duty. A provision should, therefore, still be inserted limited 
to such indemnity as is authorised by the third exception 
mentioned above. 

Provisions as to accounts and audit are, in practice, usually 
inserted as a reminder of the provisions of the statutory law 
(ss. 122, et seq.). Express provision should be made, except 
in the case of a private company, to give effect to the statutory 
obligation to send a copy of the b^ance sheet and all docu¬ 
ments required by the Act to be annexed thereto to each 
shareholder (s. 130). 

It is desirable to give the board power to form a reserve 
fund, subject to whatever special conditions may be advisable 
in each case. Where power is taken to create redeemable 
preference shares (s. 46), special provision should be made 
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as to the Capital Redemption Reserve Fund refernsd to in 
that section. 

Amongst the regulations as to payment of dividends, it 
should be provided that interim dividends may be paicL thkt 
no larger dividend may be declared than is recommended 
by the board, and that no dividend shall bear interest against 
the company. 

Articles of association commonly contain many clauses 
which simply reproduce statute law. Such clauses are of 
course surplusage, although, for the sake of completeness, 
it is desirable to insert them. 

For the Stock Exchange requirements as to articles of 
association, see Appendix D. 

^ of It may be pointed out that the word 'regulations,' where it 
occurs in the articles of a company, may or may not be 
equivalent to 'articles' \Quin & Axiens v. Salmon (1909), 
A.C. 442]. In other words, a company may have ' regulations' 
other than its articles; these may be constituted by minutes 
of the board, or by resolutions carried in general meeting. 
It must, however, be borne in mind that the articles can 
only be altered by special resolution and a resolution of the 
board, or an ordinary or extraordinary resolution of the 
company in general meeting, if inconsistent with the articles, 
would be ineffective. The articles form a code of regulations 
for the internal management of the company, whilst the 
memorandum is the charter of the company and defines its 
powers. The respective functions of the two documents are 
clearly described in the extract from the judgment of Lord 
Cairns, in Ashbury Railway Carriage Company v. Riche 
(1875, L.R. 7 H.L, 653), cited in Chapter III. 

The provisions of the articles cannot, therefore, extend the 
powers of the company. It is useless, for example, for an 
article defining the powers of directors to clothe them with a 
power which the company,itself does not possess. Thus, to 
take a simple instance, if a company, which, not being a 
trading company, has no implied power to borrow money, 
has not in its memorandum taken a power to borrow, it is 
clear that an article giving the directors power to borrow 
will be wholly inoperative. Again, if the memorandum of 
a company defines the rights attaching to different classes 
of shares, and itself contains no provisions for the alteration 
of those rights, whether by reference to the articles of associa¬ 
tion or otherwise, it is useless for the articles to provide that 
those rights can be altered by special resolution, or by any 
specified majority of the shareholders. 
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Ndther can the articles deprive monbeis <4 rights given 
to them by statute, and therefore a provisioa.|i the articles 
that, in case of a reconstruction, dissentteg'shareholders 
shall not have the rights given them by & 2^ is invalid 
[Paynh v. Cork Co. (1900), i Ch. 308]. Similarly, diare- 
holders having in certain circumstances a statutory right 
to present a winding-up petition, an artide purporting to 
deprive them of that right is invalid [Peveru Gold Mines 
(1898), I Ch. 122]. In the same way an artide seeking to 
take away the right of shareholders to requisition a meeting, 
or to inspect the company’s books would be wholly in¬ 
operative. 

The legal effect of artides of association, as a whole, requires 
to be clearly understood. S. 20 (i) of the Act provides 
that ‘subject to the provisions of this Act, the mefnorandum 
and artides shall, when registered, bind the company and the 
members thereof to the same extent as if they respectively had 
been signed and sealed by each member and contained 
covenants on the part of each member to observe all the 
provisions of the memorandum and of the artides,’ and this 
section as judicially interpreted is the chief source of informa¬ 
tion on the point. The questions which require to be con¬ 
sidered may be stated as foUows: (i) What is the effect as 
between the company and the members? {2) WTiat is the 
effect as between the members themselves? (3) What is the 
effect as between the company and outsiders? 

(i) As between the company and its members, it is clear 
that the members are boirnd to the company, and a series of 
decisions has firmly established the proposition that the 
company is similarly boimd to the members. It is to be 
observed that the relationship of the member to the company 
is more than a simple contractual relation. He is bound as 
though he had covenanted with the company tmder seal. 
The practical result is that the company can sue a member to 
enforce the obligations of the member to the company ilnder 
the artides. 'Thus the company can sue a member for calls, 
or to enforce a lien, or for many other purposes. Similarly, 
a member can sue the company if the company acts in con¬ 
travention of the articles, e.g. in forfeiting ^ares without 
complying strictly with the relevant terms of the artides. 
The rights, however, in respect of which a member can sue 
the company are the rights merdy with which he is endowed 
as a member of the company. WTien, although a member, 
he acquires rights in another capacity, even as a director, 
other prindples apply (see 3, below). 
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(2) As between the members themselves the position 
appears to be different. It is tru that in Wood v. Odessa 
Waterworks Company (1888, 42 Oi. D. 636), Stirling, J., 
said that the articles of association of a company constitute 
a contract not merely between the shareholders ahd the 
company, but between each individual shareholder and 
eveiy other. But the words of the section hardly bear the 
construction that each shareholder has contracted with every 
other shareholder, and Lord Herschell, in WeUon v. Saffery 
{iSgy, A.C. at p. 315), after stating the words of the section, 
went on to say: ‘The articles thus become in effect a contract 
under seal by each member of the company and regulate 
his rights. They cannot, of course, diminish or affect any 
liability created by the express terms of the statute; but, 
as I have said, the statute does not purport to settle the 
rights of the members inter se; it leaves these to be deter¬ 
mined by the articles (or the articles and memorandum 
together), which are the social contract regulating those 
rights. I think it was intended to permit p^ect freedom 
in this respect. It is quite true that the articles constitute a 
contract between each member and the company, and that 
there is no contract in terms between the individual members 
of the company; but the articles do not any the less, in my 
opinion, regulate their rights inter se. Such rights can only 
be enforced by or against a member through the company, 
or through the liquidator representing the company; but I 
think that no member has, as between himself and another 
member, any right beyond that which the contract with the 
company gives.' The point, then, is that, there being no 
•contract constituted by the articles between one member 
and another, although their mutual rights are regulated by 
the articles, one metnber cannot in general sue another in 
respect of a violation of those rights, but the company must 
do it for him. 

(3) As between the company and outsiders the articles do 

not constitute any contract whatever. And this seems to be 
true, even in the case of a member in relationships with the 
company arising otherwise than purely through membership. 
It was long ago held that where tjie articles of a company 
provided that the preliminary expenses should be paid by 
the company, this gave the promoter no right whatever to 
recover them from the company [Melhado v. Porto Alegre 
Railway Company (1874), 9 ^.P. 503]. The effect of 

the article was merely an agreement by the company with 
each individual shareholder, that the company would pay 
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the preliminary expenses; and if the comply failed to do 
so there was no breach of contract with the promoter, but 
otily with the shareholders, who were not damnified. Similarly, 
in Eley v. Positive Life Assurance Company {1876, i Ex. D. 

88), there was an article providing that the plaintiff shoxild 
be employed for life as solicitor to the company and should 
only be removable for misconduct. He acted for some 
time, and then the company discontinued the employment. 

It was held that he could not sue the company. Lord 
Cairns, in the Court of Appeal, stated the effect of the 
article as being that, the articles being an agreement inter 
socios, it amounted to an agreement between the parties 
to it to employ the plaintiff. This being an agreement 
to which the plaintiff was in no way a party, he had no 
right of action upon it. ‘This article,' he says, ‘is either 
a stipulation which is binding on the members or else a 
mandate to the directors; in either case it is a matter between 
the directors and shareholders and not them and plaintiff/ 

Lord Cairns meant, apparently, that the contract was be¬ 
tween the company and each individual member, and also 
between each individual member and each of his fellow 
members; but, in view of Lord Herschell's words in Welton v. 

Saffrey (quoted above), it appears that the latter of these 
two elements must strictly be excluded. The principle 
of the decision is not, however, affected by the exclusion. 

The hardship of this decision is more apparent than real. Appoint- 
If a man is appointed by the articles, secretary or solicitor of a n»nt under 
company, there is, it is true, no binding contract by the com- Articlef. 
pany or the members to employ him as such. The prudent 
and the usual course is for a contract to be entered into 
between the company and the individual it is desired to 
employ, wholly apart from the articles, and then his positibn 
is clear. Even if no contract has in fact been entered into, 
and a person appointed by the articles has in fact been 
employed as, say, secretary, the view taken by the Courts «• 

is that, although the articles do not constitute a contract, 
it can be ascertained from them upon what terms he is 
serving. Or, to put the matter Jin another way, if tlie com¬ 
pany and the secretary act as contemplated by the clause, the 
Courts will treat them as though they had entered into a 
contract in terms ot the clause. There have been many 
cases in which this principle has been acted on, and in some 
of them the individual was a director. [See e,g, ex parte 
Beckwith (1898), l Ch. 324.] 

Articles of association are public documents, and a person 
dealing with a company will be deemed to know and under- 
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stand the contents of the articles {Gfiffith v. Paget (1877), 

6 Ch. D. 511]; but he is not bound to do more than make 
sure that the proposed dealing is not inconsistent v^th the 
company's regulations. ‘If the directors have power and 
authority to bind the company but certain preliminaries are 
required to be gone through on the part of the company 
before that power can be duly exercised, then the person 
contracting with the directors is not bound to see that all 
these preliminaries have been observed. He is entitled to 
presume that the directors are acting lawfully in what they 
do' [per Selw3m, L.J. Land Credit Co. of Ireland {1869), 
4 Ch. App. at p. 469], provided he does not negligently 
disregard facts which put him on inquiry as to some irregularity 
[Liggett (Liverpool) v. Barclays Bank (1928), i K.B. 48]. 
If, however, the person is contracting, not with the directors 
as a board, but with an individual director, he will not be 
entitled to presume that authority has been conferred on 
the individu^ director unless that director has been held out 
as having authority, e.g. he was the managing director, and the 
contract was within Uie ordinary ambit of the powers of a 
managing director [Houghton & Co. v. Nothard Lowe & Wills 
{1927), I. K.B. 246 at p. 267]. 

The interpretation of articles is a matter which involves 
the most careful attention. To discover the true meaning 
of an article, it is frequently necessary to look, not only at 
the other articles of the same group, but also at the whole 
set. A striking instance of this is to be found in the case of 
Moseley v. Kojfyjontein Mines (1910, 2 Ch. 382, and, on 
appeal, 1911, i Ch. 73), where the decision of the Court of 
first instance as to the construction of an article, was re¬ 
versed by the Court of Appeal, on consideration in connection 
with the article in question of another article which does not 
appear to have been brought to the notice of the Court 
below. See also Adair v. Old Bushmills Distillery Co. (1908, 
W.N. 24). 

In respect of matters which the Act requires to be stated in 
the memorandum, when there is an inconsistency between the 
memorandum and the articles, the memorandum must 
prevail [Wedgwood Coal and iron Co., Anderson*s Case (1878), 

7 Ch. D. 75]. In respect of matters which the Act does not 
require to be stated in the memorandum, if there is an 
ambiguity, the articles may be permitted to explain the 
memorandum [Capital Fire Insurance Association (1882), 21 
Ch. D. 209]. 

Reference has been made above to the power of alteration 
by a company of its articles. This power, which is of the 
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widest description, is conferred by s. 10 of the Act, which 
provides that: (i) * Subject to the provisions of this Act and to 
the conditions contained in its memorandum, a company 
may by special resolution alter or add to its articles'; and 
(2) 'Any iteration or addition so made in the articles shall, 
subject to the provisions of this Act, be as valid as if originally 
contained therein, and be subject in like manner to alteration 
by special resolution.' 

The liability to alteration is a statutory incident annexed 
to the articles of a company, and a person who becomes a 
member of a company must he taken to know that the con¬ 
tinued existence of any articles upon which he relies upon 
taking up membership is dependent upon the will of the 
statutory majority required to effect an alteration. Accord¬ 
ingly no shareholder can be absolutely safe unless by some 
means or other he has secured the control of three-fourths 
of the voting power. Hence the provisions as to voting 
powers, which sometimes find their way into the articles 
of companies, e.g. that the holders of certain shares shall 
have four votes for each share held by them, and the holders 
of the remaining shares one vote for each share. 

It was held as long ago as 1879 that a company cannot 
contract itself out of this power. In Walker v. London 
Tramways Company (12 Ch. D. 705), a particular article 
dealing with the reserve fimd was, by its own provisions, 
declared to be imalterable, but the Court held that the 
article was to that extent invalid. 

As illustrating the extent of the power of alteration, 
reference may be made to Andrews v. Gas Meter Company 
(1897, I Ch. 361), where it was held that a company, having 
no authority imder its memorandum or articles to create 
any preference between different classes of shares, may alter 
its articles so as to authorise the issue of preference shares 
by way of increase of capital; to James Colmer (1897, i Ch. 
524), which shows that voting rights conferred by the articles 
can be altered without restriction; to Allen v. Gold Reefs 
(1900, I. Ch. 656), where it was held that an alteration made 
bond fide in the interests of the company as a whole was valid, 
even though it retrospectively affected existing rights; 
to ShiMeworth v. Cox Bros. & Co. {Maidenhead) (1927^ 
2 K.B. 9) where it was held that it is for the company and 
not for the Court to say whether an alteration is for the 
benefit of the company provided that it is not of such a 
character that no reasonable man could so regard it; and 
to British Equitable Assurance Company v. Baily (1906, 
A.C. 35), where a policyholder in the participating branch 
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of an assurance company having power to alter its by-laws, 
who had taken his policy on the faith of a prospectus which 
stated the practice of the company as to the distribution of 
profits, was held to be validly compelled, by an alteration in 
the by-laws, to submit to a distribution of profits on a 
reduced basis. None the less, a company cannot by altering 
its articles justify a breach of contract (same case; Btiiim 
Murao Syndicate v. Aiperton Rubber Co, (1915), 2 Ch. 186). 

It has been pointed out above that alterations of the 
articles purporting to enlarge the powers of a company, or to 
deprive the members of a statutory right, are invalid. There 
is another limitation on the power of alteration of articles. 
Bearing in mind that any alteration of articles involves the 
binding of a minority by a majority, it must not be forgotten 
that the power must be exercised bond fide for the benefit of 
the company as a whole, and no fraud on, or oppression of, 
the minority, or want of good faith on the part of the 
majority, will be permitted. A fictitious case, put by Lord 
Wrenbury, in his well-known book, well illustrates this. 
'Say,' he says, 'that there are one thousand shares of £10 
each ranking equally for dividend, a special resolution 
that shares i to 900 shall for the future have twice as much 
dividend as shares 901 to 1000 must be impossible as against 
shares 901 to 1000.' It is obvious that it is theoretically 
possible for the statutory majority of shareholders to pass 
such a resolution, but it is equally clear that any Court 
would restrain the company from acting upon the resolution, 
inasmuch as it would result in grossly unfair and oppressive 
treatment of a helpless minority. Such a resolution would 
not be passed bond fide for the benefit of the company as a 
whole. In Brown v, British Abrasive Wheel Co, {1919, 
I Ch. 290) a proposed alteration was restrained by the Court 
as oppressive to the minority; in Sidebottom v, Kershaw 
Leese & Co, (1920, i Ch. 254) an alteration introducing the 
principle of compulsory transfer, in the case of a shareholder 
competing with the company, was held to be made bond 
fide and was permitted. In Dajen Tinplcde Co, v. Llanelly 
Steel Co, (1920, 2 Ch. 124) an alteration introducing a general 
power to buy out any member, with one specified exception, 
at pleasure, was held invalid, as not being genuinely for the 
benefit of the company as a whole; but see ShuUkworth v. 
Cox Bros, (S' Co. [Maidenhead) (1927, 2 K.B. 9) *supra, 

A secretary should always make careful note of matters in 
which the articles of his company appear to be defective; and 
the opportunity should be taken, when meetings of the 
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company are required for other purposes, to improve the 
artides and bring them up-to-date. y 

A company is bound, under penalty, to send to any 
member, on his request, a copy of the memorandum and of 
the artides, if any, and a copy of any Act of Parliament 
which alters the memorandum subject to payment in the 
case of a copy of the memorandum and articles of a sum not 
exceeding one shilling, and in the case of a copy of an Act 
of a sum not exceeding the published price thereof (s. 23). If 
the memorandum has been altered, the copy must be in 
accordance with the alteration (s. 24). 



CHAPTER V 


CAPITAL AND SHARES 

As has been seen in Chapter III, a clause (commonly the 
fifth) in the memorandum of association of a company 
limited by shares, must state ‘the amount of share capital 
with which the company proposes to be registered, and the 
division thereof into shares of a fixed amount' [s. 2 (4)]. 

The amount of capital with which a company is registered, 
or to which that amount is subsequently increased, is generally 
called the nominal capital, or the authorised capital, of the 
company. The phrases ‘issued capital* and ‘paid up capital' 
must be distinguished, since neither of these is necessarily 
identical in amount with the nominal capital, or with the 
other. Thus a company may have a nominal capital of 
£100,000, divided into 100,000 shares of £1 each. If 60,000 
shares have been issued and 15s. per share has been paid on 
them, the issued capital is £60,000 and the paid up capital 
£45,000, 

The capital clause, being one of the conditions of the 
memorandum, can only be altered in the mode and to the 
extent for which express provision is made in the Act (s. 4). 
The alterations so provided for are increase of capit^, 
consolidation of shares, conversion into stock and recon¬ 
version into shares, subdivision of shares, cancellation of 
shares (s. 50), and reduction of capital (s. 55). Such altera¬ 
tions can now only be effected by the company in general 
meeting whereas under the 1908 Act all but sub-division of 
shares and reduction of capital could be effected by the 
directors if the articles or a resolution of the company 
authorised them so to do. The capital can also be reorganised 
by a scheme of arrangement under s. 153. 

InoNaie ot As regards increase of capital, a company may, if authorised 
OapitaL articles, increase its capital by the issue of new shares 

of such amount as it thinks expedient. Such increase need 
not be authorised by the memorandum nor is a power 
therein effective [re Dexine Co. (1903), W.N. 82], but it must 
be authorised by the articles, and if the articles as originally 
framed do not sanction such increase they must be altered 
by special resolution before it can be effected. The power 
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can now only be exercised by the company in general meeting 
[s. 50 (2)]. llie articles may require a special or extraordinary 
resolution; otherwise an ordinary resolution is all that is 
necessary. A specimen form of resolution will be found in 
chapter XIV. Every copy of the memorandum of association 
issued after the date of the alteration must be altered 
accordingly. 

Notice of any increase in the capital beyond the registered 
capital together with a printed copy of the resolution author¬ 
ising the increase must be sent to the Registrar within fifteen 
days from the date of the passing of the resolution by whidi 
such increase has been authorised (s. 52). The notice must 
include the prescribed particulars (see Form No. 10 in the 
Companies (Forms) Order, 1929) of the classes of shares 
afiected by the increase. The appropriate fees must be paid 
on the additional capital (Tenth Schedule attached to Com¬ 
panies Act, 1929), and ad valorem duty must be paid under 
the Stamp Act, 1891 (s. 112), and the amending acts. See 
Appendix A. 

Preference shares may be issued by way of increase of 
capital unless forbidden by the memorandum {Andrews v. 

Gas Meter Co, (1897), i Ch. 361] and such preference shares 
may be made redeemable under s. 46 (see further p. 38). 

The rights attached to the shares in the increased capital 
must not prejudice any rights unalterably attached by the 
memorandum to the different classes of shares into which 
the original capital of the company is divided [Ashbury v. 

Watson (1885), 30 Ch. D. 376]. The memoranda, however, 
of most modem companies give powers which permit modi¬ 
fication of the rights attached to the shares in the initial 
capital with the sanction of class meetings. 

As to consolidation, a company may, if authorised by its (teosolida- 
articles, consolidate and divide all or any of its share capital *1®®- 
into shares of larger amount than its existing shares. The ’ 

power must now be exercised by the company in general 
meetinp; [s. 50 (2)]. If the articles of the company do not 
authorise consolidation, a special resolution is necessary, 
but two resolutions, one to ^ter the articles and the other 
to authorise the consolidation, need not be passed; one 
will suffice [Campbell’s Case (1873), 9 Ch. App. i]. Notice 
of the consolidation must be given to the Registrar (s. 51) 
within one month. Consolidation of shares, followed by 
subdivision of the same shares, may be effected by one and 
the same resolution [North Cheshire Brewery Co. (1920), 

W. N. 149]. 
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A company can only convert all or any of its paid-up 
shares into stock, and reconvert that stock into shares of any 
denomination, if it is authorised by its articles to do so. 
Where the power is not so given, it is not necessary to have 
the articles varied before the resolution for the conversion is 
passed. A special resolution passed in the usual way will 
sufiftce [CampbeWs Case {1873), 9 Ch. App. i]. The power 
to convert and reconvert must be exercised by the company 
in general meeting [s. 50(2)]. Notice of the conversion 
of shares into stock must be given to the Registrar, as must 
also notice of reconversions (s. 51). After conversion and 
notice to the Registrar, all the provisions of the Act which 
are applicable to shares only shall cease as to so much of 
the capital as is converted into stock; and the register, and 
the list of members to be forwarded to the Registrar, shall' 
show the amount of stock held by each member instead of 
the number of shares [ss. 95 (i), 108 (2)]. Throughout the 
Act, ‘share’ includes stock except where a distinction,between 
stock and share is expressed or implied (s. 380). 

Stock differs from shares in this respect, ‘that shares arc 
not necessarily paid up.’ ‘Shares are not necessarily con¬ 
verted into stock as soon as they are paid up; they may 
exist either as paid up, or as not paid up shares. But as 
regards stock, that can only exist in the paid up state.' 
‘Shares in a company,.as shares, cannot be bought in small 
fractions of any amount, fractions of Jess than a pound, 
but the consolidated stock of a company can be bought just 
in the same way as the stock of the public debt can be 
bought, split up into as many portions as you like, and sub¬ 
divided into as small fractions as you please. . . . Inde¬ 
pendently of that, however, it possesses all the qualities of 
^axes. It is, in fact, simply a set of shares put together in 
a bundle’ [per Lord Hatherley, in Mortice v. Aylmer (1875), 
L.R. 7 H.L. 717, at pp. 724, 725]. 

Stock is ordinarily transferable in the same manner as 
shares, but sometimes a minimum amount of stock is fixed, 
and fractions of £1 are not generally allowed to be dealt with. 
Stockholders have the same rights as regards dividends 
and voting as shareholders. Preference and other rights 
in respect of shares are not affected by their conversion into 
stock. Warrants to bearer may be issued in respect of 
stock [Pilkington v. United Railways of Havana (1930), 2 Ch, 
108] (see Chapter X). 

Stock cannot be issued direct; shares must first be issued 
and then, when fully paid, may be converted into stock. 
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But the direct issue of stock is an irregularity which after 
tihe lapse of a long time may be waived [Home and Foreign 
Investment Corporation (1902), i Ch. 72]. 

As regards subdivision, this power can only be exercised gaWIMsioa. 
if the company is so authorised by its articles. The power 
must be exercised by the coiqpany in general meeting [s. 50 (2)] 
but a special resolution is no longer necessary unless the 
articles require it. Notice of the subdivision must be given 
to the Registrar (s. 51). The shares of the company, or 
any of them, may be sub^vided into shares of smaller amoimt, 
but the proportion between the amount paid and the amount, 
if any, unpaid on each subdivided share must be the same as 
in the case of the original share. 

The necessity of preserving, in the undivided shares, the due 
proportion of unpaid liability existing in the origin^ shares 
may however be avoided on a scheme of arrangement under ■ 
s. 153 (see Chapter XIX) involving subdivision [Vine v. 

General Rubber Trust (1913), 108 L.T. 709, Guardian Assurance 
Co. {1917), I Ch. 431], or on a reduction of capital involving 
subdivision [Doloswella Rubber Estates (1917), I Ch. 213]. 

The power of cancellation of shares, which can only be Canoellatio? 
exercised if the company is so authorised by its articles 
and must be exercised by the company in general meeting 
[s. 50 (2)], applies only to shares which have not been taken 
or agreed to be taken. It is really a method of reducing the 
nominal capital without the sanction of the Court: but only 
unissued shares can be cancelled. Notice of the cancellation 
must be given to the Registrar (s. 51). 

In the case of any of the alterations in the memorandum 
dealt with above, copies of the memorandum issued after¬ 
wards must contain the alteration [s. 24 (i)]. 

Under the Act of 1908 a reorganisation involving the BeoifaaJia- 
alteration of the memorandum of association by (a) the 
consolidation into one class of shares of different classes; 
or (6) the division of shares of one class into shares of different 
classes had to be carried out \mder s. 45 of that Act which 
contained very stringent provisions as regards majorities 
at class meetings. Under the new Act all reorganisations 
which involve an alteration of the memorsmdum of 
association will be carried into effect by a scheme of 
arrangement under s. 153 (see Chapter XIX). 

Reduction of capital is effected by the company, provided Reduettoa. 
it is so authorised by its articles, passing a special resolution 
fojr the reduction, and then applying to the Court by petition 
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for an order confirming the reduction (ss. 55, 56). The 
power to reduce may be exercised in any way whatever 
[see Poole v. National Bank of China (1907), A.C. 229], 
^though the Act particularises three wa5rs, namely («) by 
ex tinguishin g or reducing the liability on any of its shares 
in respect of share capital not paid up; (6) either with or 
without extinguishing or reducing liabUity on any of its 
shares by cancelling paid-up capital which has been lost or 
is unrepresented by available assets; and (c) either with or 
without extinguishing or reducing liability on any of its 
shares, by pa3dng off any paid-up share capital which is in 
excess of the wants of the company [s. 55]. 

In certain instances there is a practical reduction which can 
be effected without the sanction of the Court, e.g. by for¬ 
feiture of shares or by surrender (see Chapter IX). S. 40 
of the Act of 1908, which gave power to pay off paid up capital 
out of accumidated profits was repealed by the Act of 1928. 
Where the articles of a company, as originally framed, or 
as altered by special resolution, authorise it, shares not taJken 
or agreed to be taken may be cancelled, and the nominal 
capital thus reduced without application to the Court (s. 50). 

If the original articles do not give the power they must first 
be altered in the usual way by special resolution, and the 
special resolution for reduction subsequently passed [Patent 
Invert Sugar Co. (1886), 31 Ch. D. 166]. A power to reduce 
contained only in the memorandum is ineffective [re Dexine 
Co. (1903). W.N. 82]. The precise procedure to be adopted 
to effect a reduction depends upon whether or not the re¬ 
duction involves either the diminution of liability in respect 
of tmpaid capital, or the return to shareholders of paid-up 
capital. If either of these is involved, creditors are clearly 
affected and may object [s. 56 (2)]; but in the more common 
case where paid-up capital has been lost, or is unrepresented 
by available assets, creditors are not prejudiced, and in such 
cases, and indeed in any case other than the two cases speci¬ 
fically mentioned in s. 56 (2), can only object if the Court so 
allows. 

The petition is supported by affidavit evidence. An 
affidavit by the chairman of directors commonly sets out 
the history of the company, and the circumstances leading 
to the present pjosition; wl^lst the secretary should depose 
to the due calling of the meetings of the company. In 
the case where the reduction is sought to be effected on 
the grotmd of capital lost or unrepresented by available 
assets, evidence of the loss should always be adduced [Caldwell 
V. Caldwell (1916), W.N. 70]. 
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On the petition being presented a summons is issued lor 
the directioiis of thfe Court as to the procedure preliminary 
to the hearing of the petition. This procedure is governed 
by order Liii B. Rules lo and ii of the Rules of the Supreme 
Court. (See Appendix G.) The detailed consideration of 
this order is beyond the scope of this book; but it may be 
mentioned that if creditors are affected, the Court will require 
a list of the company’s creditors made out at a date fixed 
by the Court, and this list will have to be verified by an 
affidavit ♦whidi is usually sworn by the secretary. As the 
debts due to the creditors appearing in the list will have to 
be paid off or provided for before the reduction is confirmed 
unless such creditors consent to the reduction [see ss. 56 (2), 

57], it is advisable to present the petition on a date at wMch 
the company’s indebtedness is at the minimum. 

On confirmation by the Court of the reduction, a copy of 
the order of the Court, and an approved minute showing the 
amount of the reduced capital with its division into shares, 
must be produced to the Registrar for registration and the 
reduction only takes effect from registration (s. 58). Copies 
of the memorandum issued after the registration must 
embody the minute [ss. 24, 58 (6)], and notice of the registra¬ 
tion must be published as the Court directs [ss. 58 {3)]. 

Under the law in force prior to the ist November, 1929, 
the company was bound to add the words ‘and reduced’ 
to its name either from the date of the presentation of the 
petition or, if creditors were affected by the reduction, from 
the date of confirmation of the resolution for reduction. 

Under the existing law, the company will not have to add 
the words 'and reduced’ to its name unless directed by the 
Court so to do under s. 57 which provides that where the 
Court makes an order confirming the reduction it may, 
if for any special reason it thinks proper so to do, direct 
the company for such period as the Court thinks fit to add 
to its name the words 'and reduced', and may also require 
the company to publish the reasons for the reduction or such 
other information as the Court may think expedient with a 
view to pving proper information to the public and, if the 
Court thinks fit, the causes which led to the reduction [s. 

57 (2)]. The Act does not prescribe the events in which the 
Court will direct the addition of the words 'and reduced' to 
the name of the company: but as a rule no such direction is 
given. 

As already stated the memorandum must state the amount Btaam. 
of share capital and the division thereof into shares of a 
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fixed amount. S. 62 of the Act provides that * the shares or other 
interest of any member in a company shall be personsd estate, 
transferable in manner provided by the articles of the com* 
pany, and shall not be of the nature of real estate,' and also 
that ‘each share in a company having a share capital shall 
be distinguished by its appropriate number.’ 

Shares, being personal property, pass on death to the 
executor or administrator of the deceased in trust for the 
legatees or next of kin. 

They are choses in action, and are therefore not within 
the order or disposition clause of s. 38 of the Bankruptcy Act, 
1914 [Colonial Bank v. Whinny (1886), ii A.C. 426]. For a 
discussion as to the precise nature of a share, and the interest 
which its possession gives to the shareholder in a company, see 
Borland’s Trustee v. Steel Brothers {1901, l Ch. 279). 

Shares may be divided into different classes, aftd the rights 
of each class may be defined by the memorandum or articles, 
or in the case of shares created on an increase of capital by 
the resolution effecting the increase. If defined by the 
memorandum, the rights conferred are unalterable [Ashbury 
V. Watson (1885), 30 Ch. D. 376]; except in the case of a 
scheme of arrangement under s. 153 [Schweppes (1914), 
I Ch. 322; J. A. Nordberg (1915), 2 Ch. 439], or where the 
memorandmn itself also authorises alterations [re Welsh'ch 
Incandescent Co. {1904), i Ch. 87]. 

If defined only by the articles or a resolution of the company, 
the rights, are subject to alteration, effected in accordance 
with the articles. If the articles make no provision for such 
alteration, the rights can be perhaps altered by special 
resolution, but this has never been expressly decided. 

The memorandum or, where the capital is not divided 
into two classes of shares by the memorandum, the articles 
usually contain a provision authorising the variation of the 
rights attached to any class of shares subject to the consent 
of a specified proportion of the holders of the issued shares 
of the class or to the sanction of a resolution passed at a 
separate meeting of the holders of shares of the class. Such 
a provision is effective, but xmder s. 61 the holders of not less in 
the aggregate than fifteen per cent, of the issued shares of the 
class, being persons who did not consent to, or vote in favour 
of the resolution for, the variation, may apply to the Court 
to have the variation cancelled and where any such appli¬ 
cation is made, the variation will not take effect tmless and 
until it is confirmed by the Court. An application under 
this section must be made within seven days aRer the consent 
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was given or the resolution passed. The Court must confirm 
the variation unless it is Satisfied that having regard to all 
the circumstances of the case the variation would unfairly 
prejudice the shareholders of the class represented by the 
applicant and there is no appeal from an order of the Court 
under this section. A copy of any order of the Court under 
this section must be forwarded by the company to the Regis¬ 
trar of Companies within 15 days after the making of the 
Order. The expression 'variation' in this section includes 
'abrogation/ It will be noticed that the onus of proof is 
on the dissentient minority. 

Shares may be divided into any number of classes, e.g. 
Preferred, Ordinary, *A' Preference, 'B' Preference, and 
so forth. 

The preferential right is generally in respect of capital and 
of dividend, but the right may be of any kind, e.g. in respect 
of voting power. These rights are entirely separate, and the 
possession, e,g. of preferential rights as to dividend, gives no 
similar right in the distribution of capital [Simpson v. Palace 
Theatre (1893), 69 L.T. 70]. 

Primd facie where a preferential dividend is provided for, 
it is cumulative [Webb v. Earle (1875), 20 Eq. 556]; i,e, a 
deficiency in one year can be paid out of the profits of a 
subsequent year before the ordinary shareholders rdeeive 
anything; but if it is provided by the memorandum that the 
holders of preference shares shall be entitled out of the net 
profits of each year to a preferential dividend at a certain 
rate, then such dividend is not cumulative [Staples v. Eastman 
Photographic Materials Co, (1896), 2 Ch. 303; see also Adair 
V. Old Bushmills (1908), W.N. 24]. 

Where capital is reduced, the presumption is that the loss 
is to be borne as between classes of shareholders in the same 
way as loss of capital, but the Court can sanction any reduction 
it thinks fair. 

Special voting rights can be attached to different classes 
of shares, and it has been held that these are alterable, when 
given by the articles [re James Colmer (1897), i Ch. 524]. 

The question sometimes arises whether preference shares are 
entitled in the absence of express provision to participate 
in the distribution of surplus assets after all capital has been 
repaid. In each case it is a question of construction of the 
memorandum and articles. The authorities are difficult to 
reconcile; the latest decision, in which all the authorities 
are reviewed is Metcalfe & Sows (1933), i Ch. 142. 
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Under the Act of 1929 (see s, 46) a company may> if so 
authorised by its articles, issue preference shares which are, 
or at the option of the company are, liable to be redeemed. 
This power is, however, subject to the following limitations: 
(i) only fully paid shares may be redeemed, (2) redemption 
may only be effected out of profits which would otherwise 
be available for dividend or out of the proceeds of a fresh 
issue of shares made for the purposes of the redemption, 
(3) if the redemption is effected out of profits, there shall be 
transferred out of profits which would otherwise have been 
available for dividend to a special ‘Capital Redemption 
Reserve Fund' a. sum equal to the amoimt applied in redeeming 
the shares and (4) if the shares are redeemed at a premium, 
the premium must in any event be provided for out of the 
profits of the company before the shares are redeemed. 
Having regard to ss. (3) it would appear to be essential that 
the actual terms of redemption must be specified in the articles 
and that an article giving the directors power to fix the 
terms would be invalid. 

Where under this section a company has redeemed or is 
about to redeem any preference shares, it may issue shares 
up to the nominal amount of the shares redeemed or to be 
redeemed as if such latter shares had never been issued 
and no capital duty will be payable under the Stamp Act 
upon such new issue provided that where the new issue is 
made before the redemption of the old shares, the old shares 
are redeemed within one month after the issue of the new 
shares [S. 46 (4).] 

The provisions of the Act as to reduction of capital apply 
to the Capital Redemption Reserve Fund save that after new 
shares have been issued in place of redeemed shares imder 
the above mentioned provision enabling such issue, the 
Capital Redemption Reserve Fund may then be applied up 
to an amount equal to the nominal amount of the new shares 
so issued, in paying up unissued shares of the company to be 
issued to the members of the company as fully paid bonus 
shares. 

Shares can only be issued at a discount under the provisions 
of s. 47, but whether shares are, or are not, offered for public 
subscription, a commission may be paid subject to the con¬ 
ditions mentioned in s. 43 of the Act (see Chapter IX, p. 95). 

If shares are illegally issued at a discoimt, the allottee cannot 
get rescission when once his name has been registered if he 
knew that the shares were being issued at a discount and 
assented to his name being placed on the register for such 
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shares; he has become a member of the company, and remains 
$0 with a liability to pay the amount unpaid on his shares 
\Railway Time-Table Publishing Co., ex parte Sandys (1889), 

42 Ch. D. 98]* 

Shares may be issued at a premium without any special 
authority, and there is nothing to prevent the premium 
being treated as profits; usually, however, it is employed 
as capital, or used to create a reserve fund. If premiums 
were distributed as dividends in cash a claim might be made 
against the shareholders for income tax on the amount 
distributed. While the validity of such a claim is questionable, 
it is better to avoid any risk of its being upheld. No such 
claim can be made if the premiums are applied in pa3dng up 
other shares which are distributed on a capita^ation of 
profits. 

A company may not purchase its own shares [Trevor v, 

Whitworth (1887), 12 A.C. 409]. A power in that behalf 
reserved by the articles would be void, and so would such a 
power in the memorandum (same case). If a company 
purchases its own shares, it reduces its capital in a manner iiot 
authorised by the Act. 

It is illegal under the Act of 1929 (see s. 45) for a company to Prohibttioii 
give directly or indirectly, any financial assistance for the ^ 
purpose of or in connection with a purchase made or to be 
made by any person of any shares in the company unless (i) of 

lending money is part of the ordinary business of the company iti own 
and the loan is made in the ordinary course of business, or Bhawf. 

(ii) the loan is made in the manner indicated in the section in 
connection with a profit-sharing scheme to enable the em¬ 
ployees of the company to participate in its profits, or (iii) 
the loan is made to employees of the company, other than 
directors, to enable them to purchase fully-paid shares to be 
held by themselves in bond fide ownership. The effect of this 
section on transactions entered into before the coming into 
force of the Act is not quite clear, but it would appear that if 
in any case a loan repayable on demand had been granted 
before the commencement of the Act which would have been 
unlawful if made after that date and the borrower had not at 
the commencement of the Act completed the purchase, the 
company ought at once to call the loan in. In any event the 
section seems to prohibit the rendering by a company after the 
commencement of the Act of any financi^ assistance to enable 
a person to repay a loan obtained by such person before the 
commencement of the Act to enable him to purchase shares of 
the company. 
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Htiiitariiip* The general nature of shares and some of their charac* 
teristics having thus been briefly noticed, it becomes material 
to consider how membership of a company is constituted and 
who may be a member. S. 25 of the Act defines a member 
thus:' (i) The subscribers of the memorandum of a company 
shall be deemed to have agreed to become members of the 
company, and on its registration shall be entered as members 
in its register of members; (2) Every other person who agrees 
to become a member of a company, and whose name is 
entered in its register of members, shall be a member of the 
company.' 

As to subscribers, see Chapter II. A director signing and 
delivering to the Registrar for registration an undertaking to 
take and pay for his qualification shares is in the same 
position as a subscriber [s. 140 (2)] and should be entered on 
the register of members directly the contract to take the 
shares is filed. No one (except a subscriber to the memo¬ 
randum of association who automatically becomes a member) 
can become a member until his name is entered on the register. 
The re^ster, however, may be rectified on application to the 
Court, if names are on it which ought not to be on it or if 
names are not on it which ought to be on it [s. 100]. 

The agreement to take shares is therefore the true test 
whether a person is or can be compelled to accept registration 
as a member of the company, with the consequent liabilities 
of membership. He may apply for shares either personally, or 
by agent; either in writing, or by word of mouth; he may 
contract to take shares, e,g, as a vendor or an underwriter; he 
may be estopped from denying the agreement, either by 
taking no steps to have his name removed from the register, or 
by his conduct in attending meetings and so forth, ^though 
he may have originally made no agreement to take shares; 
and he may become a shareholder by transfer. 

A shareholder ceases to be a member (i) on death, although 
his estate still remains liable; (2) on transferring his shares 
to another person, though in this case he retains for one year 
a contingent liability in respect of shares not fully paid; 
(3) by a surrender or forfeiture of his shares. In the case of 
bankruptcy of a member, the shares vest in his trustee sub¬ 
ject to a right of disclaimer: as to the effect of exercising 
which right see Wise v. Lansdell (1921, i Ch. 420). 

Subject to the regulations of the company, anybody may 
liola Shares, shares. Some companies, however, provide that only 
persons of a certain profession shall be eligible as share¬ 
holders, and such a provision is valid. A corporation may 
hold shares if authorised to do so by its own memorandum 
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or articles, and sometimes even if not so authorised, 
where shares are taken in payment of a debt \Land^ Allotment 
Co. (1894), I Ch. 616]. As to infants see Chapter IX. A company 
is not boimd to accept a partnership as the holder of shares in 
the firm's name, and the transfer of shares in a firm's name is 
not accepted by the Stock Exchange as good dfelivery. But 
shares may be allotted to, and registered in the names of, two 
or more persons jointly, and the articles usually provide that 
the certificate shall be delivered to the person first named in 
the register. 

Under tHe Bodies Corporate (Joint Tenancy) Act, 1899, s. i, 
a body corporate is placed in the same position as an in* 
dividual as regards joint tenancy. Articles of association 
usually provide that dividends are paid to the person first 
named in the register, and any one of joint holders may give 
effectual receipts for such dividends. Upon the death of a 
joint holder his interest passes to the survivors. Under Table 
A, cl. 105, and most articles, notices directed to be given to the 
members may be given to the person named first in the register. , 

That person also usually has the right of voting given to him by 
the articles (see Table A, cl. 55). One joint holder cannot 
transfer shares registered in the names of all the joint holders 
[Barton v. North Staffordshire Railway (1888), 38 Ch. D. 458]. 

It is usually provided that the joint holders of a share shall 
be severally as well as jointly liable for the payment of all 
instalments and calls due in respect of such share; otherwise 
the liability is joint only. 

Section 68 of the Act provides that" a certificate imder the Share 
common seal of the company specifying any shares held by Certiflcalae. 
any member shall be primd facie evidence of the title of the 
member to the shares.' * Share* includes stock (s. 380). 

A share certificate under the common seal estops the 
company from denying that the person to whom a certificate 
is granted is the registered shareholder entitled to the specific 
shares included in the certificate [re Bahia Railway {1868), 

3 Q.B. 584; Balkis Company v. Tomkinson (1893), A.C. 396], 
unless the seal has been affixed without the company's 
authority, so that the certificate is a forgery [Sot4lh London 
Greyhound Race-courses v. Wake (1931), i Ch. 496]. It is 
not a negotiable instrument, nor a warranty of title on the 
part of the company issuing it [Longman v. Balh Electric 
Tramways (1905), i Ch. 646J. 

If the certificate describes the shares as fully paid, the 
company cannot, as against a bond fide holder without notice, 
deny that the shares are so paid up [Burkinshaw v. Nichols 
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(1878), 3 A.C. 1004; and see Bloomenthal v. Ford (1897), 
A.C, 156; Coasters (1911), i Ch. 86], 

To raise a case of estoppel against the company, the holder 
of the shares must show that he acted on the certificate 
\pixon V. Kennaway (1900), i Ch. 833]. If the company 
refuse to do sofnething which, assuming the certificate to be 
correct, it ought to have done, it can be sued and the measure 
of damages will be the value of the shares at the date of the 
breach of duty [Ottos Kopje Mines (1893), i Ch. 618]. 

In Appendix F will be found forms of Share Certificate 
(Forms i and 2), and a form of Fractional Certificate (Form 6). 

No charge is usually made for the original share certificate 
issued to a shareholder, and the Stock Exchange forbid any 
charge, but if worn out or lost it is usually renewed on 
payment of a shilling (see Table A, cl. 5). Before the issue 
of a new certificate to replace one lost, an adequate indemnity 
should be obtained. In general a statutory declaration 
verifying the loss, and a guarantee by a person of standing 
should be insisted upon; but, if the account is a small one, 
a letter of indemnity should be sufficient. A suitable form 
of Indemnity is given in Appendix F (Form 7). The certificate 
should be marked ‘Duplicate' on its face. 

By section 49 of the Act a limited company may, by 
special resolution, determine that any portion of its share 
capital which has not been already called up shall not be 
capable of being called up except in the event and for the 
purposes of the company being wound up. The effect of this 
is that the capital referred to is only av^able in winding up, 
and cannot be mortgaged or charged in any way. 

No alteration in the memorandum or articles increasing 
the liability of a member to contribute to share capital, 
or otherwise to pay money to the company, will bind a person 
who was a member prior to such alteration being made unless 
he consents in writing to be boimd thereby (s. 22). 

If the number of members falls below the required minimum 
and it carries on business for more than six months while 
the number is so reduced, all its members are faced with 
unlimited liability if they know the facts (s. 28).* 

The important subject of the transfer and transmission of 
shares is dealt with in Chapter VIII. Other incidents 
connected with shares are treated in Chapter IX, and the 
capitalisation of profits in Chapter XVII, 
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PROSPECTUS AND ALLOTMENT 

Before a newly incorporated company (other than a private 
company, as to which see Chapter XXII) can commence 
business or exercise its borrowing powers, certain formalities 
must be complied with. For this purpose, companies may be 
divided into two classes: companies which issue a prospectus 
on or with reference to their formation, and companies which 
do not. 

A company which issues a prospectus on or with reference Conuneiioe- 
to its formation, or, in other words, a company of which the ^ 

first active step is to make a public issue of shares, must 
comply with the relevant requirements of ss. 34, 35, 39 and 
94 of the Act before commencing business. These require¬ 
ments are as follows:— 

I. A prospectus must be prepared, containing the par- Prospec^m. 
ticulars required by law. A prospectus is defined by s. 380 
as *any prospectus, notice, circular, advertisement, or other 
invitation, offering to the public for subscription or purchase 
any shares or debentures of a company.' The word is 
accordingly not limited to the formal document known as a 
prospectus, but includes any document, however informal, 
which offers to the public shares or debentures of the company. 

In this connection it must be remembered that under s, 380 
'debenture' includes debenture stock, bonds and any other 
securities of a company whether constituting a charge on 
the assets of the company or not. Whether or not a par¬ 
ticular document amounts to an invitation to the public 
to subscribe is often a difficult question of fact. S. 35 (5), 
however, provides that a circular or notice to existing members 
or debenture holders, inviting them to subscribe, is not an 
offer to the public, even though the members or debenture 
holders may have the right to renounce in favour of other 
persons. An offer of sh^es to the public for subscription 
must be distinguished from an offer for purchase within s. 356 
as under subsection 7 of that section a person shall not in 
relation to a company be regarded as not being a member of 
the public by reason only that he is a holder of shares in the 
company. 
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* The prospectus, if issued 'by or on behalf of a company, or 
by or on behalf of any person who is or has been engaged or 
interested in the formation of the company,' must state 
the particulars required imder s. 35 (i) and the foxirth schedule 
to the Act and any clause purporting to waive compliance 
with the section is void. To be within this section the 
prospectus must be issued. The question of what amounts 
to an issue of the prospectus is sometimes a difficult question 
of fact; semble the document must at least have been shown 
to some person as a member of the public [Nash v. Lynde 
(1929), A.C. 158]. The preparation of the pi;ospectus requires 
great care, not only to ensure that it complies with s. 35, but 
also to see that the statements therein are accurate as under 
s. 37, directors, promoters and any persons who authorise 
the issue of the prospectus, are liable, even in the absence of 
' fraud, to compensate any subscriber for shares or debentures 
who is damaged by any untrue statement therein unless they 
can establish one of the defences indicated in the section. 

2. The prospectus must be dated, the date hexng primd facie 
the date of publication, and a copy of it, signed by every 
director or proposed director named therein, or by his agent 
authorised in writing, must be delivered for registration to 
the Registrar. It may then be issued. It must state on 
the face of it that a copy has been delivered for registration 
to the Registrar (s. 34). 

3. No person must be named as a director, or proposed 
director in the prospectus (whether the prospectus is issued by 
or on behalf of a company already formed or in relation to an 
intended company) unless before the publication thereof 
he has, by himself or his agent authorised in writing, signed 
and delivered to the Registrar for filing (i) a consent to act 
and {2) an undertaking in writing to take from the company 
and pay for his qualification shares, if any. This undertaking 
will not, however, be required if before the publication of 
the prospectus he has by himself or his agent authorised 
in writing signed the memorandum for a number of shares, 
not less than his qualification, or taken from the company 
and paid or agreed to pay for his qualification shares or 
made and delivered to the Registrar for registration a statutory 
declaration that a number of shares, not less than his quali- 
ffication, are registered in his name [s. 140 (i)], 

Mininnim 4. In order to ensure that a company shall not commence 

Subscription, business unless it has adequate means for its intended opera¬ 
tions, s, 39 of the Companies Act, 1929, requires that before 
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any allotment is made of any share capital offered to the 
public for subscription there must have been subscribed— 

{a) the amoimt stated in the prospectus as the minimum 
amount which in the opinion of the directors must be 
raised by the issue of share capital to provide for 

(i) '‘ the purchase price of any property purchased or 

to be purchased which is to be defrayed in whole 
or in part out of the proceeds of the issue. 

(ii) Bjiy preliminary expenses or underwriting com¬ 

mission payable by the company. 

(iii) the repayment of any moneys borrowed by the 

company in respect of any of the foregoing 
matters, and 

(iv) working capital, 

and (6) the sum payable on application for the amoimt so stated 

must have been paid to and received by tlie company. 

The amount so stated must be reckoned exclusively 

of any amount payable otherwise than in cash, and 

is referred to in the Act as the minimum subscription. 

Under the law in force before ist November, 1929, 

a sum paid by cheque could not be treated as paid 

to and received by the company until the cheque 

had been cleared [Hears v. Western Canada Co, 

{1905), 2 Ch. 353], but under s. 39 a sum is to be deemed 

to have been paid to and received by the company 

if a cheque for that sum has been received by the 

company in good faith and the directors have no 

reason for suspecting that the cheque will not be paid. 

The amount payable on application in respect of each 

share must not be less than kve per cent, of the nonoinal 

amount of the share. 

% 

5. The allotment having been made, every director must, 
unless he has already,done so, pay to the company on each 
of the shares taken or contracted to be taken by him, and for 
which he is liable to pay in cash, an amount equaJ to the* 
amount per share payable by the public on application and 
allotment (s. 94). 

6. A statutory declaration by the secretary or one of the 
directors in the prescribed form (see Companies (Forms) 
.Order, 1929, Form 44), must be filed with the Registrar (s. 94). 
This declaration vouches the following facts: (a) the amotmt 
offered for public subscription; (6) the amount of the minimmn 
subscription; (c) the allotment of a number of shares not 
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less than the minimum subscription; (d) the payment by 
every director of application and allotment money. 

Thereupon the Registrar is to issue his certificate entitling 
the company to commence business, the certificate being 
conclusive evidence that the company is so entitled [s. 94 (3)]. 
It is important to remember that contracts made by a com¬ 
pany before the date at which itMs entitled to commence 
business are provisional only, but become binding on that 
date [s. 94 (4)]. Consequently, if a company is wound up 
before it becomes entitled to commence business, it is not 
liable on any of its contracts [Otto Electrical Manufacturing 
Co. (1906), 2 Ch. 390]. Although the company, before 
obtaining a certificate entitling it to commence business, 
may not exercise its borrowing powers, it may nevertheless 
offer to the public debentures, simultaneously with the offer 
of shares, may receive application money on debentures, 
and may allot both shares and debentures [s. 94 (5)]. 

If a company does not issue a prospectus on or with refer¬ 
ence to its formation, but desires to be in a position to allot 
shares, commence business and exercise its borrowing powers 
without making a public issue of shares, the necessary forma¬ 
lities are as follows: 

1. A statement in lieu of prospectus must be filled up, and 
signed by every person named therein as a director or pro¬ 
posed director of the company, or by his agent authorised in 
writing, and filed with the Registrar. The form of the 
statement in lieu of prospectus, showing the particulars it 
must contain is to be found in the fifth schedule to the Act 
[s. 40 (i), 94 (2)]. The restrictions on naming a person as a 
director or proposed director in a prospectus imposed by s. 
140 (i) {supra p. 44) apply also to a statement in lieu of 
prospectus. 

The particulars required by s. 40 are to a great extent 
identicsJ with those which a prospectus is required to contain 
by s. 35 and the fourth schedule of the Act; but the draftsman 
of a statement-in-lieu of prospectus must adhere to the form 
set forth in the fifth schedule. 

2. Where a company does not issue a prospectus on or with 
reference to its formation, or where it has issued such a 
prospectus, but has not proceeded to allot any of the shares 
offered to the public for subscription the statement in lieu 
must be filed before any allotment of shares or debentures 
can be made [s. 40 (i)], or the allotment may be void [Jubilee 
Cotton Mills (1924), A.C. 958]. But if the statement is filed 
but is incorrect, a subsequent allotment is not invalid [Blair 
Open Hearth Furnace Co. (1914), i Ch. 390]. 



PROSPECTUS AND ALLOTMENT ( 

It would seem that a statement in lieu of prospectus must 
be filed though the company on its formation agree to allot 
shares witii a view to the same being offered for sale and the 
offer for sale is filed pursuant to s. 38; for although the offer 
for sale is for all purposes to be deemed a prospectus issued by 
the company, it is an offer of shares for purchase, not for 
subscription and the offer for sale can hardly be said to be a 
prospectus issued by the company on or with reference to its 
formation. 

3. Every director must, unless he has already done so, pay 
to the company on each of the shares taken or contracted to 
be taken by him, and for which he is liable to pay in cash, an 
amount equal to the amount per share payable on application 
and allotment on the shares payable in cash [s. 94 (2)]. 

4. A statutory declaration [Form 44A, Companies (Forms) 

Order, 1929], similar in most respects to that which must be 
filed by a company making a public issue, but with the 
necessary differences, must be filed with the Registrar, who 
will then issue his certificate entitling the company to com¬ 
mence business. 

It should be noted that under the Act of 1929 in the case 
of a company which does not invite public subscriptions a 
minimum subscription is not a condition precedent to ob¬ 
taining a certificate that the company is entitled to commence 
business. 

In this case also contracts made by the company before the 
date at which it becomes entitled to commence business are 
provisional only, but become binding on that date. 

Contracts referred to in a prospectus or statement in lieu 
of prospectus cannot be varied prior to the statutory meeting 
(s. 113) except subject to the approval of that meeting (s. 36). 

There are very stringent provisions of the Act as to first BoMottona 
allotments. S. 39 (4) provides that, in the case of a company » *0 
making an initial public issue of shares, if the minimum 
subscription has not been subscribed, and the application 
money received, within forty days front the first issue of the 
prospectus (».«. primd facie the date of the prospectus) all the 
money subscribed is returnable to the subscribers without 
interest, and if any of the money has not been returned 
within forty-eight days from the issue, the directors are 
jointly and severally liable to return it with interest at 5 per 
<»nt. from the forty-eighth day. A director, however, is not 
liable, if he proves that the default uras not due to any 
misconduct or negligence on his part. Any provision 
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binding an applicant to waive compliance with this sub* 
section is void [s. 39 (5)]. S. 39 (4) oiily applies before 
allotment has taken place; after allotment the only remedies 
available are under s. 41 \Burton v. Bevan (1908), 2 Ch. 240]. 

S. 39 does not apply to any allotment of shares subsequent 
to the first allotment of shares offered to the public [s. 39 (6)]. 

S. 41 (1) provides that an allotment made, in the case of a 
company making a public issue of shares without the 
mmimum subscription being subscribed, or the necessary 
application money received, or, in the case of a company 
not issuing a prospectus or not having allotted any of the 
shares offered for public subscription, without a statement 
in lieu of prospectus being delivered to the Registrar, shall be 
voidable by the applicant at any time up to one month from 
the holding of the statutory meeting or, where the company is 
not required to hold a statutory meeting or the allotment 
is made after the statutory meeting, within one month 
from the date of allotment, notwithstanding that the company 
may be in liquidation. Notice of avoidance within the month, 
followed by prompt legal proceedings, is sufficient; the 
proceedings need not be actually commenced within the 
month [National Motor Mail Coach (1908), 2 Ch. 228]. 

Under the Act of 1908 it was held that" the limit of one 
month did not apply to companies registered before the Act 
of 1900, and malong a public issue after the Act, since such 
companies could not hold a statutory meeting. Consequently 
it was held that in such cases an irregular allotment could 
be avoided at any time [Finance and Issue v. Canadian 
Produce Corporation (1905), i Ch. 37]. This cannot arise 
under the new Act, as s. 41 contains an express provision to 
meet the case of a company not required to hold a statutory 
meeting. 

By s. 41 (2) a director who knowingly contravenes, or 
permits or authorises an allotment in contravention of any 
of the provisions of sections 39 or 40 is liable to compensate 
both the company and the allottee for any loss, damages or 
costs sustained or incurred thereby. Proceedings to recover 
any such loss, damages or costs must be commenced within 
two years from the date of the allotment. It would appear 
that the amount of damages to which an allottee is entitled 
is the difference between the price paid for the shares and 
their real value at the time of allotment, such value being 
ascertained in the light of subsequent events. The loss to 
the company would appear to be the total nominal value of 
the shares if the applicant avoids the allotment. 
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The me^jiing of ‘knowingly' should not be overlooked. 

It means ‘ with knowledge of the facts/ ‘ Ignorance or mistake 
of law cannot be admitted as an excuse for disobeying an 
Act of Parliament' [see Twycross v. Grant (1877), 2 C.P.D. 

469]. It would seem, then, that when once it has been 
proved that a director or other official of a company knows 
the facts, i.e. that shares have been allotted in a particular 
manner, it must be assumed that he knows whether the 
particular manner adopted is the right method, and if it 
contravenes the law he wiU be liable. 

This chapter has thus far dealt with first allotments. It 
now remains to deal with other provisions of the Act, which 
relate to all allotments. 

In the case of a company making an offer of shares to the 
public, ix, issuing a prospectus, or its equivalent, the 
provision that the amount payable on application is not to 
be less than 5 per cent, of the nominal amount of the share 
[s. 39 (3)] applies to subsequent public issues as weU as to 
the first [s. 39 (6)]. And the important ^requirements of 
s. 42 apply to all allotments by all public companies. Sub¬ 
sections (i) and (2) of that section run as follows:— 

(1) Whenever a company limited by shares or a company Beiuni as to 
limited by guarantee and having a share capital makes any iUlotinaiili. 
allotment of its shares, the company shall within one month 
thereafter deliver to the Registrar for registration— 

[а) a return of the allotments, stating the number and 

nominal amount of the shares comprised in the allot¬ 
ment, the names, addresses, and descriptions of the 
allottees, and the amount (if any) paid or due and 
payable on each share; and 

(б) in the case of shares allotted as fully or partly paid up 

otherwise than in cash, a contract in writing con¬ 
stituting the title of the allottee to the allotment, 
together with any contract of sale, or for services 
or other consideration in respect of which that allot¬ 
ment was made, such contracts being duly stamped; 
and a return stating the number and nominal amount 
of shares so allotted, the extent to which they are to 
be treated as paid up, and the consideration for 
which they have been allotted. 

(2) Where such a contract as above mentioned is not 
reduced to writing, the company shall witliin one month after 
the allotment deliver to the Registrar for registration the 
prescribed particulars of the contract stamped with the same 
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stamp duty as would have been payable if the contract 
had been reduced to writing, and those particulars shall be 
deemed to be an instrument within the meaning of the 
Stamp Act, 1891, and the Registrar may, as a condition of 
filing the particulars, require tiiat the duty payable thereon 
be adjudicated under section twelve of that Act. 

It will be noticed that not only has the contract with the 
company under which the shares are allotted, fully or partly 
paid up, to be filed, but also the contract constituting the 
title of each allottee. As regards the statement of the con¬ 
sideration, it appears that it will sufi&ce if it is stated generally 
(the nature of the consideration being disclosed), as was re¬ 
quired to be done under section 25 of the Companies Act, 
1867, repealed in 1900 [Frost & Co, (1899), 2 Ch. 207]. 

The Court is enabled to grant relief in certain cases of 
omission to deliver to the Registrar any document required 
by this section to be delivered by extending the time for the 
delivery thereof. The relief may be granted in three cases, i,e, 
when the Court is satisfied (i) that the omission to deliver was 
accidental, or (2)*that it was due to inadvertence, or (3) that it 
is just and equitable to grant relief [s. 42 (3)]. 

It must be remembered that the omission to deliver the 
contract or particulars does not render the allottee liable to 
pay for the shares in cash, as was the case under s. 25 of the 
Companies Act 1867 (repealed by s. 33 of the Act of 1900), 
but only exposes the officers of the company to penalties. 
It is not necessary first to obtain an extension of time from the 
Court in order to deliver the documents after the proper time, 
and therefore the documents should be delivered as soon as the 
omission is discovered. The object of an application to the 
Court is to secure relief against the penalties. 

It will be convenient here to note that under the new Act 
the Court is empowered to order the company and any 
officer thereof to make good any default in fiUng any return 
or other document with the Registrar within the time limited 
by the order and that any order so made wiU be without 
prejudice to ahy liability to penalties under any other section 
[s. 315]. The company or any of its officers responsible for 
the default may be ordered to bear the costs of the applica¬ 
tion to the Court for such an order. 

Application A formal prospectus is always accompanied by appropriate 
for Shares, application forms. A form of application recjuires to be 
carefully prepared, and may have attached to it a form of 
receipt for the application money, if it is desired to issue 
a receipt. It is more usual, especially in the case of large 
public issues, for the application forms to contain a footnote 
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to the effect that no receipt will be issued for the application 
money; the receipt being provided in the allotment letter 
or letter of regret. No form of application can lawfully be 
issued unless accompanied by a prospectus compl3dng with 
s. 35, except (i) in connection with a bond fide invitation to 
underwrite, (2) in relation to shares or debentures not offered 
to the public [s. 35 (3)3 —as to meaning of public, see p. 43— 
and (3) having regard to s. 35 (5) where the offer is made to 
existing shareholders or debenture holders of the company 
concerned. The effect of s. 35 {3) is clearly to make the issue 
of an application form with the usual abridged prospectus 
published in the newspapers illegal; and a breach of the 
subsection involves liability to a penalty of £500 for eadi 
breach; semble, every issue of a form is a separate breadi. 

As appears above, the prohibition does not apply to 
forms of application for private subscriptions, but great care 
will be necessary to make sure that the invitation cannot 
be construed as an invitation to the public. This sub¬ 
section, unlike the corresponding section applicable to foreign 
companies [s. 354 (i) (b)] does not contain the words ‘or an 
intended company,’ but having regard to s. 35 (i) it will 
probably be construed as applying to forms of application for 
shares m an intended company and to forms of application 
for the purchase of shares as well as to forms of application 
to subscribe for shares. 

In Appendix F will be found the following application 
forms:— 

No. 8. Application for bonds or stock. 

No. 9. Application for shares, where no receipt for ap¬ 
plication money is issued. 

No. 10. Application for shares, with receipt for application 
money attached. 

AU the above forms refer to the prospectus and embody 
its terms and conditions as part of the contract. Nos. 9 and 
10 also refer to the memorandum and articles, the terms and 
conditions of which are also expressly embodied in the 
contract. The applicant, however, when registered as a 
member, would necessarily become bound by them. No. 8 
does not refer to the memorandum and articles. The bond¬ 
holder, or debentmre stock holder, will be a creditor and 
not a member of the company. None the less the memoran¬ 
dum and articles are public documents, and he is fixed with 
knowledge of their contents. 

On receipt of the applications, the secretary will have a 
series of application and allotment sheets prepared by his 



52 


SECRETARIAL PRACTICE 




Xi0ttm o! 
Eenimoia- 
tion. 


staff. It need hardly be pointed out that there is need for the 
greatest accuracy in this work. A Form of Application and 
Allotment Sheet will be found in Appendix F (Form ii). 

The board will meet in due course, and, if the minimum 
subscription has been reached, and they have no reason for 
suspecting that the cheques for application money will not 
be paid, wiU proceed to allot, A form of resolution to allot 
wiU be found in Chapter XIV. 

The secretary's business will then be to dispatch the allot¬ 
ment letters and letters of regret. 

Form No. 12 is a form of Allotment Letter with receipt for 
allotment money only attached. Form No. 13 is a form of 
Allotment Letter, with receipts attached both for allotment 
money and for payment in full. Form No. 14 is an Allotment 
Letter, constituting an interim certificate, with receipt forms 
for all subsequent instalments attached. 

In the absence of any provision to the contrary in the con¬ 
ditions of issue of any shares, debentures, or debenture stock, 
a company must within two months after allotment complete 
and have ready for delivery the certificates for shares or 
debenture stock, or the debentures, as the case may be 
(s. 67). It is sometimes more convenient to postpone the 
issue of certificates until the shares or stock are fully paid, 
and it is therefore desirable to make provision accordingly. 
Without any such provision, interim or provisional certificates 
must be issued, with receipt forms upon them which are 
signed by the company's bank, upon production of the 
certificate and payment of the instalments as they become 
due. Form 14 may be used for the purpose. A failure to 
comply with s. 67 exposes the officers of the company to 
pecuniary penalties and the Court may limit a time within 
which the default must be made good [s. 67 (2) (3)]. 

Letters of allotment are often issued with letters of renuncia¬ 
tion attached, thus enabling the original allottee to renounce 
the shares comprised in the letter of allotment in favour of a 
third party. Where this course is adopted, a form of accept¬ 
ance must also be attached for signature by the third party 
in whose favour the shares are renounced. Form No. 15 in 
Appendix F is a letter of allotment with letter of renimciation 
and form of acceptance attached. Both the letter of allot¬ 
ment and letter of renunciation require stamp duty of 6d. 
The duty chargeable on the letter of renunciation may be 
denoted by an adhesive stamp cancelled by the person execut¬ 
ing the letter (>f renunciation. See also Forms 38 and 39. 

If the allotment is renounced the original allottee will never 
appear on the register, the first name entered on the register 
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in respect of the ^ares renotmced being the party in ^ose 
favour they were renounced/ The execution of the letter 
of renunciation and the signature of the form of acceptance 
has a similar effect to a transfer of the shares, but it is 
not in law a transfer of shares attracting ad valorem duty, 
but an assignment of the right of the original allottee to be 
registered in respect of the ^ares. See re Pool Shipping Co. 
* (1920), I Ch. 251; Collins v. Associated Greyhound Racecourses 
(1930), I Ch. p. I. A time limit must be fixed within which 
letters of renunciation must be lodged or in default the original 
allottee will be entered in the register. As soon as that time 
has expired the -secretary will have to inspect carefully all the 
forms that have been lodged. If the forms of renunciation and 
acceptance have been duly completed, he will enter the 
acceptor in the register instead of entering the original allottee; 
while if a form is defective, he will have to enter the original 
allottee. The limit of time fixed by the Stock Exchange, 
London, for letters of renxmciation to be in force is six weeks 
and for partly-paid shares one month from date of the final 
call. 

The question of what is the longest period which can safely 
be limited within which the letters of renunciation must be 
lodged is one of considerable difficulty. There is no statutory 
provision imposing any limit; but it is obvious that in the 
case of shares offered for subscription before the statutory 
meeting has been held the period should not be longer than will 
permit of the register being duly completed before the notice 
convening the statutory meeting is sent out. Unless this course 
is adopted, many of the subscribers would not receive the 
statutory report sent out for the statutory meeting. Again 
it is obviously inconvenient in view of s. 108 that shares 
should be issued upon such terms that at the dale of the 
annual return no one is entered on the Register in respect 
thereof. No letters of renunciation should therefore be 
outstanding when the notice convening the annual meeting is 
sent out. It must also be borne in mind that if letters of 
renunciation were allowed generally to be outstanding for long 
periods, the law would probably be altered in order to prevent 
evasion of the ad valorem duty payable on transfers. In 
thipse circumstances it is thought that as a rule the period 
allowed should not exceed one month and in any event 
not be extended more than a few days after the date for pay¬ 
ment of the final instalment on* the shares. The period last 
'mentioned will enable issues to be placed, which is the prims^ 
and justifiable object of the issue of letters of allotment with 
letters of renunciation attadbed. 
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Where a reconstruction is being carried out and it is desired 
to secure exemption from stamp duty under s. 55 of the 
Finance Act, 1927, letters of renunciation should not be used 
or the benefit of the exemption may be lost \TittoU(m v. f.R. 
Commissioners (1933), I.K. 3, 134]. 

Mew Xisae. Where a copipany makes an issue of new shares or deben¬ 
tures and desires to give existing shareholders or debenture 
holders a preferential right to apply for them in proportion 
to their existing holdings, a circular letter is commonly sent 
out accompanied by a specific offer to each individual holder, 
. on which is a form of acceptance of the offer, with receipt for 

the first instalment attached. If it is desired that the share¬ 
holder or debenture holder should be able to renounce his 
right and nominate another person to exercise it, the form 
may include a letter of renunciation. Form 15 may be 
used for this purpose, either wholly or in part, according to 
the circumstances of the case. 

An allotment letter requires a penny stamp if the value of 
the shares allotted is less than £5, and a sixpenny stamp 
(impressed) if the value is £5 or over. The same scale of 
■duty applies to letters of renunciation, but the stamp may 
be adhesive even if the value is over £5 (Finance Act, 1899, 
62 & 63 Viet. c. 9, s. 9), a fractional part of a share must 
be stamped on the same basis, both in the case of letters of 
allotment and letters of remmeiation (Revenue Act, 1909, 
9 Ed. VII, c. 43, s. 9). The bankers* receipt, if attached to 
the allotment letter, does not require a separate stamp 
[London & Westminster Bank v. Inland Revenue Commissioners 
(1900), I Q.B. 166]. 

Inasmuch as the agreement to become a member is often 
constituted by application and allotment, and agreement to 
become a member followed hy entry on the register con¬ 
stitutes membership of a company (s. 25) with all its attendant 
rights and liabilities, it is important to appreciate the effect 
of a number of legal decisions on the subjects of application 
and allotment. 

Deoiaiomi The following are amongst the chief points to be observed 
regard to an application for shares: 

It need not be in writing [Levita*s Case (1867), 3 Ch. App. 
363. It may be withdrawn before acceptance, but the offer 
remains open ur*til the letter of revocation is actually received 
[Byrne v. Van Tienhoven (1880), 5 C.P.D. 344]. The with¬ 
drawal need not be in writing; and may be communicated 
to the secretary, or, in his absence, even to a clerk in charge 
[Truman's Case (1894), 3 Ch. 272]. The doing of some act 
inconsistent with the continuance of the offer, done to the 
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knowledge of the company, may be an effective withdrawal 
{Dickinson v. Dodds (1876), i Ch. D. 463]. The application 
may be made by an a^nt {Hannan's Empress Co. (1896), 

2 Ch. 643]; but unless the agent informs the company that he 
takes the shares as agent and not as principal he may be 
personally liable in respect of them {Southampton Steamboat 
Company (1864), 4 De G.J. & S. aoo]. Moreover, if the 
allotment is made to the agent and he renounces in favour of 
an undisclosed principal, the principal may be unable to 
rescind on the ground of misrepresentation contained in the 
prospectus issued to the agent {CoUins v. Associated Grey¬ 
hound Racecourses Limited (1929), (1930), 1 Ch. i]. Applica¬ 
tion in a fictitious name, followed by allotment, renders the 
applicant liable, and his real name may be entered on the 
register {Hercules Insurance Co., Pugh & Sharman’s Cases 
(1872), 13 Eq. 566]. Application by a father in the name of 
his infant son renders the father liable {Imperial Mercantile 
Association, Richardson’s Case (1875), 19 Eq. 588]. Apphca- 
tion subject to a condition precedent will not give rise to a 
contract imless the condition is performed {Aldborough Hotel 
Co. (1870), 4 Ch. App. 184; where a builder applied on con¬ 
dition that he should have the building contract]. But if the 
condition is subsequent—^in other words, if it can be construed 
as a separate agreement, collateral to the agreement to take 
shares—the appheant will be liable on the shares notwith¬ 
standing breach of the collateral agreement {Richmond Hill 
Hotel Co., Elkington’s Case (1867), 2 Ch. App. 511]. 

Allotment ' is generally neither more or less than the Decistoat 
acceptance by the company of the offer to take shares’ “ ^ 

[per Chitty, J. Nicol's Case (1885). 29 Ch. D. 421]. Anotmenl 

Below are some of the more important decisions on allot¬ 
ment: 

An improperly constituted board of directors has no power 
to act for the company, and therefore an allotment by such a 
board will be invalid {re Homer District Gold Mines (1889), 39 
Ch. D. 546]. But an allotment by an irregularly constituted 
board may be subsequently ratified by a regular board 
{Portuguese Copper Mines, Badman’s and Bosanquet’s Cases 
(1890), 45 Ch. D. 16]. Directors caimot delegate their power 
to allot {Leeds Banking Co., Howard's Case (1866), i Ch. 

App. 561], unless by the articles they are authorised to do so 
{Harris’s Case (1871), 7 Ch. App. 587]. The power of directors 
to allot is a fiduciary power, which must be exercised bond 
fide for the benefit of the company as a whole, and not for 
their own ends, e.g. to maintain &eir control, or to defeat 
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the wishes of the majority of the shareholders [Piercy v. 
S. MUh & Co. (1920), I Ch. 77; see also Cas Meter Co. v. 
Diaphragm, etc., Co. (1925), 41 TX.R. 3423. 

Allotment must be made within a reasonable time after 
application; otherwise the allottee may refuse to accept the 
sh^es [Ramsgate Hotel v. Montefiore (1865), 4 H. & C. ^64]. 
It must be communicated, though the communication need 
not necessarily be in writing [Gunn*s Case (1867), 3 Ch. 
App. 40; Levitans Case (1867), 3 Ch. App. 36]. Generally 
the contract is complete as soon as the letter of allotment is 
posted, even though it is never received [Household Insurance 
Co. V. Grant (1879), 4 Ex. D. 216]. Posting means putting 
the letter under the control of a postal official authorised to 
receive it [London and Northern Bank, ex parte Jones (1900), 
I Ch. 220]. But to make a complete contract the allotment 
must correspond with the application; e.g. if A applies for 
100 shares, and 50 only are aUotted to him, he is not bound 
to take them, unless the application contained such words as 
‘or such less number as may be allotted to me‘ [ex parte 
Roberts (1852), i Drew, 204]. No fresh condition can be 
imposed by the allotment. If it is complicated by the ad¬ 
dition of a new term or condition there will be no contract 
[Jackson v. Turquand (1869), L.R. 4 H.L. 305]. 

Shares should never be allotted to an infant, for he can 
afterwards repudiate the contract, and obtain repayment 
of the money paid for them, and have his name removed from 
the register; but he cannot recover money already paid for the 
shares unless there has been a total failure of consideration, 
i.e, unless it can be shown that the shares could not have 
been sold [Steinberg v. Scala {Leeds) (1923), 39 T.L.R. 542, 
overruling Hamilton v. Vaughan-Sherrin Electrical Co, {1894), 

3 Ch. 589]. But if he is registered and acts as holder of the 
shares after attaining his majority [Lumsden's Case (1868), 

4 Ch. App. 31], or does not repudiate within a reasonable time 
[Yeoland Consols (1888), 58 L.T. 922], he will be liable. 
Knowingly to allot to an infant is a misfeasance [ex parte 
Wilson {1873), 8 Ch. App. 45], 
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OFFBKS FOR SALE AND KINDRED HATTERS 

Under the law in force prior to the Companies Act, 1929 
it was a common practice for a cconpany to accept the ofier 
of a single subscriber for the whole of an issue of shares or 
debentures, leaving the subscriber to make an offer for sale 
of such shares or debentures to the public. Such offer for 
sale was not a prospectus within the Companies (Consolidation) 
Act, 1908, and accordingly none of the provisions of that Act 
as to prospectuses or as to the liability of directors for mis¬ 
statements in a prospectus applied to such offer for sale. The 
only remedies open to a purchaser in the event of his being 
misled by some misrepresentation in the offer for sale were 
(a) rescission if he discovered the truth while resdssion was 
possible, and {b) an action for deceit if he could prove that the 
misrepresentation had been made fraudulently. Under the 
new law (see s. 38 of the Companies Act, 1929) these remedies 
are preserved and it is further provided that where a company 
allots or agrees to allot any shares in or debenttures of a 
company with a view to all or any of such shares or debentures 
being offered for sale to the public, the document by which 
such offer for sale is made shall for all purposes be deemed 
to be a prosi^tus issued by the company. Accordingly 
s. 34 (as to filing) s. 35 (i^ and the Fourth Schedule (as to 
particulars to be included in prospectus), s. 35 (2) (as to the 
invalidity of a waiver claus^, s. 36 (as to restrictions or 
alterations of terms of contracts mentioned in the prospectus), 
and s. 37 (as to the liability of directors, etc., for statements 
in a prospectus) will apply to such an offer for sale. 

In addition to the matters required by s. 35 to be included in 
a prospectus the offer for sale must state [see s. 38 (3)] (i) the 
net amount received or to be received by the company in 
respect of the shares or debentures to whit^ the offer relates, 
and (ii) the place and time at which the contract for the 
allotment of such shares or debentures may be inspected. 
Under s. 38 (2) the fact that the offer lor sale of the 
^ares or debentures is made Mrithin six months after 
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the allotment or agreement to allot, or that at the date 
when the offer is made the whole consideration to be 
received by the company for the shares or debentures 
has not been so received, is pritnd facie evidence that 
the allotment or agreement to allot was made with a 
.view to an offer for sie to the public. Of course if the allot¬ 
ment was in fact made with a view to the shares or debentures 
being offered to the public the section will apply to the offer, 
even though it is made more than six months after allotment 
and after the whole consideration has been received by the 
compmiy. Under s, 38 (3) the copy of the offer for sale which 
is delivered to the Registrar for mmg pursuant to s. 34, must 
be signed by the persons making the offer. S. 38 (4) containif 
special provisions as to the signature of the offer for sale 
where the offer is made by a comp>any or firm. Having 
regard to s. 34 the copy of the offer for sale to be delivered 
for registration must in all cases also be signed by every 
director or proposed director of the company. 

It is not qmte clear whether s. 35 (3), which prohibits the 
issue of application forms without a prospectus complying 
with s. 35, applies to application forms accompanying offers 
for sale, but the language of the sub-section appears wide 
enough to cover such forms of application. 

S. 38 only applies to offers for sales of shares by a company 
as defined by s. 380 (see supra p. i), where the original allot¬ 
ment or agreement to allot was made with a view to an offer 
for sale to the public. It does not apply where the shares 
offered were not allotted or agreed to be allotted with a view 
to an offer for sale to the public. It would appear, however, 
that in such a case if the offer is made to the public it must be 
accompanied by a prospectus where the offer is issued with a 
form of application; for under s. 35 (3) as regards companies 
within the meaning of the Act it is tmlawful to issue a form 
of application for shares unless the form is issued with a 
prospectus complying with s. 35. 

Offers to individuals are not affected by any of the sections 
mentioned above, but by s. 35b (i) house-to-house canvassing 
is entirely prohibited. This sub-section presumably only 
applira where the offer is made verbally. Moreover, 'house' 
in this sub-section does not include an office used for business 
purposes. 

Offers in writing are dealt with by s. 356 (2) which provides 
that except in certain cases 'it shall not be lawful to make an 
offer in writing to any member of the public (not being a 
person whose ordinary business or part of whose ordinary 
business it is to buy or sell shares, whether as principal or 
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agent) of any shares for purchase, unless the oEer is acocHn^ 
panied by a statement in writing (which must be agned by the 
person making the offer and dated) containing such par¬ 
ticulars as are required’ by sub-section 4 of the section, ‘to be 
included therein and otherwise compl)dng with the require¬ 
ments of this section, or, in the case of shares in a company 
incorporated outside Great Britain, either by such a state¬ 
ment as aforesaid or by a prospectus compl}ung with ss. 354 
and 355.' 

The language of s. 356 (a) isprimA fade wide enough to caws 
offers to members of the public, even though made to the public 
generally and accompanied by application forms, notwith- 
stand^ that if the offer is accompanied by an application 
form it would appear to be necessary also to issue therewith 
a prospectus. (See ss. 35 (3) and 354 (i).) Having regard, 
however, to the fact that '^e' prosp^tuses are covered by 
other sections of the Act (see ss. 38 and 354), it would probably 
be held that this section is limited to offers to individual 
members of the public under such circumstances that the 
offer is not a prospectus or, if it is a prospectus, that the 
prospectus has not been issued. 

The expression ' shares ‘ in this section means the shares of 
any company, whether a company within the meaning of the 
Act or not, and includes de^ntures and luiits [s. 356 (7)]. 
Accordingly shares and debentures of any company, wherever 
or however incorporated, are within the ambit of the section. 

The written statement must not contain any matter other 
than the particulars required by sub-section 4 of the section 
and must be in characters at least as large and legible as any 
included in the offer or in any document sent therewith. In 
this section the vmrd ‘ public' is given a wide meaning, for it is 
expressly provided that 'a person sh'all not in relation to a 
company be regarded as not being a member of the public by 
reason only that he is a holder of shares in the company or 
a purchaser of goods from the company.’ The section affords 
no guide as to what will prevent a person being regarded as a 
member of the public. See p. 43. 

The exceptions referred to in s. 356 (2) are (i) where the 
shares to which the offer relates are shares which are quoted on, 
or in respect of which permisrion to deal has been granted 
by any recognised stock exchange in Great Britain and the 
oner so states and specifies the stock exchange, (2) where the 
shares to which the offer relates are shares which a conmany 
has allotted or agreed to allot with a view to their being ofiered 
for sale to the public, (3) vdiere the offer was made only to 
persons with whom the person making the offer has been 
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in the habit of doing regular business in the purchase or sale 
of shares. The Act does not define 'regular business,' but 
obvioi^y one or two isolated transactions would not amount 
to regular business. 

An offer for sale of shares within the second exception, 
though exempt from s. 356 will be within the ambit either of 
s. 38 or of s. 354 (3) if &e company is a company within the 
meaning of the Act or a foreign company. 

Penalties are imposed for any contravention of s. 356, and 
where a person is convicted in England of having made an 
offer in contravention of the section, the Court before which he 
is convicted may order that any contract made as a result of 
the offer shall be void and give such consequential directions 
as to repayment of the money or re-transfer of the shares as it 
thinks fit [s. 356 (8)]. 

If a company is convicted of an offence under the section 
every director and officer concerned in the management of the 
company will be guilty of the like offence unless he proves that 
the act constituting the offence took place without his know¬ 
ledge or consent [s. 356 (6)]. 



CHAPTER VIII 


TRANSFER AND TRANSMISSION OF SHARES 

The duties of a secretary in the matters of the transfer and Regiilaf of 
transmission of shares are amongst the most difficult and Memliarf. 
responsible within his province. There is very little statute 
law on the subject, but a great deal of case law, and a great 
deal of somewhat complicated practice. It is proposed to 
deal first with transfers and then with transmission, with 
special reference to companies under the Companies Act. 

Inasmuch, however, as a company's register of members 
plays an important part in connection with both transfer 
and transmission, it may be as well to clear the ground by 
a few words as to the register and the proper method of 
keeping it. The register of members is one of the books 
which a company under the Companies Act is required to 
keep, provision for that purpose being made by s. 95 of the 
Companies Act 1929. 

The register of members, which may be kept in one or 
more books, must contain:— 

(a) The names, addresses, and occupations (if any) of 
the members; 

(&) A statement of the shares held by each member, 
distinguishing each share by its number; 

(c) A statement of the amount paid or agreed to be con¬ 
sidered as paid on the shares of each member; 

{d) The date at which each person was entered on the 
register as a member; 

{e) The date at which any person ceased to be a member. 

Where the company has converted any of its shares into 
stock and given notice ther^f to the Registrar, the register 
must show the amount of stock held by each member instead 
of particulars (b) and (c) su^a. 

In practice the register, to be of real value, must necessarily 
shew a good deal more than the matters stated above. The 
transfer of part of a holding must be provided for and the 
resulting balance shewn, and there should be references, 
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both in the case of shares acquired by a member by transfer 
and in the case of shares transferred by him, to the transfer 
numbers. Some companies provide also for the numbers 
of the share certificates issued being shown in the register 
of members. A form of Share R^iister will be found in 
Appendix F (Form 28). 

In the case of the issue of share warrants, the name of the 
holder must be struck out of the register, as if he had ceased 
to be a member, and there must be entered in the register 
(i) the fact of the issue of the warrant; (ii) a statem^t of 
the shares or stock included in the warrant, distinguishing 
each share by its number; and (iii) the date of the issue of 
the warrant. Until the warrant is surrendered, th^ par¬ 
ticulars are to be deemed to be the particulars required by 
the Act to be entered in the register. On the surrender of 
the warrant the date of the surrender must be entered 
[s. 97 (i) (4)]. On surrendering the warrant for cancellation 
the bearer is entitled to be registered as a member in the 
ordinary way [s. 97 (2)]. 

In the case of joint accotmts, it is undesirable for the 
number of holders to exceed four; but to enable a cornpany 
to insist on this limitation its articles should contain an 
appropriate provision, failing which the names of all joint 
holders, however many, must be entered on the register. 
If more than one account is allowed in the same name or names, 
appropriate designations for the respective holdings would be 
'Jones No. i Accormt,' ‘Jones No. 2 Accoimt,’ and so on. 
Joint holders may, in order that their voting rights may be 
fully exerciseable have their holdings split, a different 
name appearing first in each entry in the register [Bums 
V. Siemens Brothers (1919), i Ch. 225]. Any such applica¬ 
tion must be made jointly by all the holders. 

As regards alterations of names in the register, in the case 
of the marriage of a female shareholder, the marriage certi¬ 
ficate should be produced before the necessary alteration 
is made. A Form of Request is useful as giving a specimen 
of the new signature. In other cases of change of surname 
the deed-poll, or copy of the Lotion Gazette containing the 
notification, should be produced. Any other documentary 
evidence ^ould be verified by a statutory declaration. In 
all the above cases no new share certificate need be issued, 
but the existing certificate should be produced and the new 
names enfaced thereon. 

“l^ere is a prohibition against the entry of trusts on the 
register. ‘No notice of any trust, express, implied, or con¬ 
structive. shall be entered on the r^^ter, or be receivable 
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by the Re^gistrar, in the case of oompani^ registered in 
England (s. xox). ‘The object of the section,’ sa3rs Lord 
Wrenbtuy, ‘is (x) to relieve the company from taking notice 
of equitable interests in shares, and (2) to preclude persons 
claiming under equitable titles from convertmg the company 
into a trustee for them’ {Buckley oh the Companies Acts, xxth 
edition, p. 254). 

A company receiving notice of any lien or equitable interest 
should accordingly decline to recc^ise it. A suitable form 
of letter by the company, in reply to a notice of lien or equit¬ 
able interest, is given in Appendix F (Form 29). 

Articles of association usually contain a provision whidb 
goes further than 8, xox, and is to the effect that the com¬ 
pany shall be entitled to treat the registered holder of a 
share as the absolute owner, and shall not be botmd to 
recognise any eqmtable or other claim to, or interest in, 
such share on the part of any other person. Such an arti^e 
will not however enable a company to disr^ard entirdy all 
equitable interests in its shares; for notice of the interest in 
shares by a person, other than the registered holder, will 
affect the company in its capacity as a trader, although it 
does not affect it in its duty of keeping the register [Mackereth 
V. Wigan Coal Co. (19x6), 2 Ch. 293]. 

The holder of an equitable interest in shares may get 
the Court to interfere in his behalf \Binney v. Ince Hall 
Coal Co. (1866), 35 L.J. Ch. 363], and he can restrain the 
company from allowing the shares to be transferred by taking 
proceedmgs under the Rules of the Supreme Court, Order 46, 
Rule 4, if he so desire. Save as indicated in the preceding 
paragraph, the company is not boimd by any notice of 
equitable interests which it may receive, so that successive 
mortgagees will rank entirely accordixig to prirnity m date of 
their respective charges [Soci&i GenSrcUe v. Walker (1886), 
XI A.C. 2o]. If a company, having a lien over its shares for all 
debts due from the holder thereof, receives notice that another 
person holds the shares as security for a debt due, the company 
cannot claim priority for a debt which became due to the 
company from the holder after such notice has been received 
iBradford Banking Co. v. Briggs {1887), X2 A.C. 29]. 

As between the registered shareholder and his ce^ui que 
trust in their relation to the company, the former is the person 
yrho is luible for all pa}ments wmch have to be made in respect 
of the shares, and this liability is not limited to the amormt 
of the trust estate [see Muir v. City o^ Glasgow Bank (X879), 
4 A.C. 337]* The beneficial holder is, however, bound to 
indemnify ^ r^[istered hokier, and at any rate where he is 
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smi juris and raititled to the whole beneficial interest in the 
^ares, his personal obligation is not confined to the extent 
of the trust property [Hardoon v. BeUUos (1901), A.C. 118]. 
This ri^ht to an indemnity caimot be enforced while it is 
uncertain whether calls will be made [Hughes-Hallett v. Indian 
Mammoth Mines (1882), 22 Ch. D. 561], but can be enforced 
if there is evidence that calls will be made [Hobbs v. Wayet 
(1887). 36 Ch. D. 256]. 

latac to Reference has to be made to the register of members more 

Beciitoof often probably than to any other statutory book of the c^- 

■emsan. pany, but prior to the Act of 1928 there was no statutory obliga¬ 
tion to keep an index to the register. Now imder s. ^ of the 
Act of 1929 every company having more than fifty members 
must, unless the register is in such form as to constitute 
in itself an index, keep an index (which may be in the form 
of a card index) of the names of its members. The index 
must enable the account of each member in the register 
to be readily found, and in the event of any alteration in 
the register of members, the company must, within 14 days 
thereafter, make any necessary alteration in the index. 

It is often a source of trouble to the secretary to find a simple 
and reliable method of index to the register, and at the same 
time, especially in companies having an extensive register, a 
method whereby reference to the register itself is minimised 
by the recording of the various notes relative to any particular 
accoimt in such index. Probably the most usual form is 
for the register to contain all the necessary particulars, in¬ 
cluding not only the address of the shareholder as originally 
registered, but also the various changes of his address from 
time to time, together with a note as to payment of dividend, 
, and special instructions as to the sending of reports and 

statements, notes with regard to orders of Court, notice in 
Ueu of distringas, powers of attorney, etc,, with a simple 
index of the name with the folio in the register of memb^. 

This method is doubtless sufiident in a small company 
wh^e the clerk handling the books readily acquires an 
intimate knowledge of the accounts, and can tturn up any 
particular account without delay; but on a big register it 
is very cumbersome, and does not lend itself to ready handling 
when there is work in hand requiring a considerable staff or 
urgent completiont Loose-leaf registers which already are 
widely used by companies of any size will probably be used 
by an in«^asing number of companies m the future in view of 
the requirements of ss. 96 ana xo8 of the Act, as thereby 
the register can be kept in absolute alphabetical order. To 
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safeguard a loose-leaf register the sheets should be muabered 
seri^y and a record kept of the number of every dfeet taken 
from stock for use in the register. The printers of the ^eets 
would supply a tertificate of the number of ^eets in each 
supply order, and the auditors would <dieck off from it the 
sheets used. 

Another method is to have an index-book to the register of 
m^bers containing such particulars of the proprietors as to 
minimise the necessity for reference to the roister itself. A 
form of index to register of members, showing the particulars 
it may contain, will be found in Appendix F (Form 30). 

A very useful system is the card-index which has been 
introduced by many companies, a form of which is also given 
(Form 31). 

The card index, though containing very full particulars. Card lades, 
must not be allowed to take the place of the register of mem¬ 
bers, as it would be obviously improper, and might, tmless Ihe 
cards contained all the particulars required to be con¬ 
tained in the register, be illegal solely to rely on loose 
cards for so important a purpose, so that while all 
particulars are entered in the register for safety, most of 
them are reproduced on the cards for easy reference and 
handling. 

It will be observed that the card comprises at a glance full 
particulars of the proprietor’s holding in the several classes 
of shares or stock, together vrith his full name, original and 
altered addresses (if any), instructions with regard to ^vidends, 
and any other matters of a like nature, with a file number, if 
the filing system is numerical, where any correspondence re¬ 
lating to his account may be found, and the number of the folio 
where his account may be found on the register of members. 

In the ordinary course the alteration to the card in regard 
to the proprietor’s holding is not done in the same detail as 
in the register of members. Supposing, for example, that 
several transfers are dealt with on one date, while they are, of 
course, posted severally into the register, the card w^ show 
simply the date and the total value of the several transfers 
either into or out of the account as the case may be. It is useful 
to provide a third colimm under each heading, where the 
balance of the account may be entered after every operation. 

An important point to note is the fadlity with which any 
particular work can be accomplished wi& the cards; for 
example, in the event of Ihe directors requiring the urgent 
dispatch of a circular to the stockholders, the cards may be 
divided into small quantities among several members of the 
staff for the purpose of addressing the necessary envelopes. 
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and the dispatch of the circular consequently achieved in a 
few hours. 

Similarly, the dividend sheets may be spread over a latter 
stafi than is possible when reference has to be made to &e 
books for the purpose, while, as stated above, the old-time 
objection to the use of the card is met by the retention of the 
full particulars in the roister of members. Many companies 
now use an addressing machine which greatly facilitates the 
work. 

‘ Other points of advantage in the card s}rstem are {a) the 

facility for keeping the index of names in strict alphabetical 
order, and {b) after the annual return has been made to 
Somerset House, the ‘dead' cards may be taken out and kept 
separately, thus starting each year with a clean index, 
of We may now proceed to the subject of the transfer of shares. 
”•*“**• There are five provisions of the Act, dealing with transfers. 

‘These are set out below:— 

S. 62 (i). The shares or other interest of any member in a 
company shall be personal estate, transferable in 
manner provided by the articles of the company, and 
shall not be of the nature of real estate. 

S. 63. Notwithstandii^ anything in the articles of a com¬ 
pany, it shall not be lawful for the company to register 
a transfer of shares in or debentures'of the company 
unless a proper instrument of transfer has been 
delivered to the company: providpd that nothing in 
this section shall prejudice any power of the company 
to register as shareholder or debenture holder any 
person to whom the right to any shares in or debentures 
of the company has been transmitted by operation 
of law. 

S. 64. A transfer of the share or other interest of a deceased 
. member of a company made by his personal represen¬ 

tative shall, although the personal representative is 
not himself a member of the company, be as valid as 
if he had been such a member at the time of the 
execution of the instrument of transfer. 

S. 65. On the application of the transferor of any share 
or interest in a company the company shall enter in its 
register of members the name of the transferee in the 
same manner and subject to the same conditions as if 
the application for the entry were made by the trans¬ 
feree. 

S. 66 (I). If a company refuses to register a transfer of 
any shares or deboitures, the company shall, within 
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two months alter the date on which the transler was 
lodged vdih the company, send to the transferee 
notice of the refusal. 

Shares, then, may subject to s. 63 be transferred in manner 
provided by the artides of the company. The right to 
transfer was given by s. 22 of the Companies Act, 1862 
(which s. 62 of the new Act follows) and udess restricted by 
the artides it is an absolute r4;ht [Weston’s Case (1868}, 
4 Ch. App. 20]. The mode of transfer and the restrictions 
on the right to transfer may vary in different companies 
to almost any extent. As regards shares not fully paid there 
are usually restrictions on their transfer, but in the case of 
fully paid shares the Stock Exchange regulations require 
that there shall be no restrictions if an official quotation, or 
permission to deal, is to be obtained. 

It Mrill be noted that the effect of s. 63 is to put a stop to 
the practice which had grown up of effecting transfers by 
word of mouth without written instrument. 

If there are no restrictions in the regulations, a member 
may transfer to anyone, even though the company be in 
extremis and the transferee a man of no substance, so long 
as the transfer is bond fide in the sense that the transferor 
retains no interest in the shares, and whether such is the case 
is a question of fact [Mexican and South American Co,, De 
Pass’s Case (1859), 4 De G. & J. 544; Discoverers’ Finance- 
Corporation, Lindlar’s Case (1910), i Ch. 312]. But if the 
artides contain a clause authorising the directors to refuse 
registration, a transfer, which directors have registered, may 
be set aside, if registration was obtained by the transferor 
by actively misrepresenting or by passively concealing the 
truth; and, whether or not the artides contain a clause 
authorising the directors to refuse registration, a transferor 
cannot escape liability where the opporttmity for registration 
has been obtained fraudulently, or in breach of some duty 
owed to the company [Discoverers’ Finance Corporation, 
Lindlar’s Case {1910), i Ch. 312]. Where artides provide 
that shares may not be transferred without the consent of the 
directors, there is no obligation to obtain their consent before 
executing transfers; and a director cannot, by wilfully refusing 
to attend board meetii^, prevent the registration of a 
transfer [Copal Varnish Co. (1917), 2 Ch. 349]. 

The procedure on the transfer of shares, in its simplest 
form, is for the seller to execute a transfer, and to hand it 
with the rdevant certificate to the purchaser, whot after 
executing the transfer properly stamped, lodges it with 
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the certificate at the company’s office for registration. 
The transfer, if in order, is thep passed by the directors 
and the purchaser’s name entered on uie r^iister in place of Ibe 
seller’s. The decision in Birkett v. Coiepa'-Coles (35 T.L.R, 
298) to the effect that, on a sale of shares, ffie obligation to 
prepare a transfer is, as a general rule, on the purchaser, 
was based on a decision in 1843 dealing with the transfer of 
shares in a railway company, and appears to be in conflict 
with the recognised practice, which practice does not appear 
to have been questioned by the Courts in the case either 
of sales effected personally or of sales effected through brokers 
[see SMnner v. City of London Marine Insurance (1885), 
14 Q.B.D. at p. 887, and London Founders’ Association v. 
Clarke (1888), 20 Q.B.D. 576]. 

But, shares being generally bought and sold through 
brokers, the exigencies of business and the practice of the 
Stock Exchange have amplified the procedure. When a 
seller is only disposing of part of his holding, his broker, 
having effected a sale, presents the transfer with the relative 
certificate at the company’s office, whereupon the secretary 
or his responsible deputy, certifies on the transfer that the 
certificate has been lodged (see below). The transfer, so 
'certified,’ is handed by ffie seller’s broker to the purchaser’s 
broker, and it thus b^mes good delivery under the rules 
of the Stock Exchange, and transactions take place in this 
way every day. 

The form of transfer, which it is the duty of the seller’s 
broker to prepare, is often prescribed by the articles, and 
in that case the directors may refuse to register a transfer not 
in such form. But, where a transfer is required to be 'in the 
usual common form,’ (and the Stock Exchange regulations 
for obtaining permission to deal, require that the articles 
should provide for the common form being used), directors 
cannot refuse to register it because it omits immaterial 
particulars— e.g. the address of the transferor and the denoting 
numbers of the shares, if both are known to the directors 
and there can be no ambiguity [re Letheby & Christopher 
(1904), I Ch. 815]. The importance of uniformity in the 
form of transfers can hardly be over-estimated, and for¬ 
tunately there is a common form whicffi is generally used. 
This wul be found in Appendix F (Form 16). 

It has been suggested that an addition should be made to 
the common form of the words ‘being of full age,’ after the 
words ‘and I, the said transferee,’ in order to avoid the 
possibility of partly paid shares being r^pstered in the name of 
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a minor. Directors should not sanction a transfer to an infant, 
for he can repudiate the slutres dther before or on coming 
of age, and although if the infant has not come of age at the 
commencement of a winding up, the transferor is primA 
facie liable in respect of the shares, the company may have 
precluded itself by laches from putting the transferor on 
&e register. In view of the difficulties in the way of ascer¬ 
taining in every case that the transferee is of full age, it is 
reasonable to assmne that it is the case; if, however, there 
is reason to believe that he is not of full age, he should not be 
entered on the register. (See the note appended to Chapter 
IX.) 

It is usual for the articles to provide that transfers shall be 
signed both by the transferor and the transferee; but even in 
the absence of such a provision, where the articles do not 
prescribe any particular form of transfer but it has been the 
practice to require the execution of both the transferor and 
the transferee, the directors may decline to register a transfer 
not so executed [Marino's Case (1867), 2 Ch. App. 596], 

It should also be mentioned that the company may at its 
discretion waive the transferee’s signature, but should never 
do so if the shares are not fully paid. 

The regulations may or may not require a transfer to be by 
deed. This variation is especially important in the case of 
blank transfers. Where a transfer without seal is sufficient, 
the addition of a seal does not render the instrument less 
effectual [Ortigosa v. Brown, Janson < 5 - Co. (1878), 47 L.J.Ch. 

168]. Where a deed is necessary, the dmectors have no 
power to dispense with it [Murray v. Bush L.R. 6 H.L. 50]. 

All companies ought to certify transfers, for while there Certlflo ation 
is no statutory obligation to certify, it may reasonably be ®**“*<*s 
argued that certification is part of the business and incidental 
to the act of registering transfers. Transfers may be 
certified although unstamped,^ or undated, but not if the 
transferee’s name is not stated. A transfer should be cer¬ 
tified although a call has been made which is not yet payable, 
but the call must be paid before the transfer is accepted 
for registration. If the seller is the transferee on a transfer 
which has not yet been registered, it is the usual practice not 
to certify the transfer untu after the lapse of a sufficient time 
to enable the transferor of Ihe first transfer to communicate 
with the company if necessary. (See Form 18.) 

secretary so certifying is not tmroUing, r^fisteiing, or entering 
the transfer within the meaning of s. 17 of the Stamp Act, 1891; but 
a secretary should, of course, not register an u n sta m ped transfor. 
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A rubber stamp is ounmonly used to certify transfers, the 
signatme of the secretary or registrar being added in a space 
Im for the purpose. The certification should always be 
signed and not merely initialled. The date also should be 
inserted. The following form ^ould be adopted:— 

Certificate for shares [or stock] has been lodged 

at the Company’s office. 

Date 

For the Company. Limited. 

, Secretary. 

(Address.) 

When a transfer is presented for certification before the 
transferor has been registered, the words ‘transfer Receipt 
No.’ should be substituted for the word ‘Certificate.’ 

The address of the company should, for the convenience 
of stockbrokers and others, be included on the certification 
stamp. 

The record of certified transfers should be kept by indorse¬ 
ment on the back of the certificate or by means of a certifica¬ 
tion form that can be attached to the Certificates. The 
certificate should immediately be cancelled and the cancelled 
certificates, on which will be indorsed the record of cer¬ 
tification, should be preserved. 

It will be fotmd convenient, upon a transfer being pre¬ 
sented for certification, to send notice to the transferor at 
once instead of waiting until the transfer is lodged for regis¬ 
tration. This method has the advantage of giving the earliest 
possible notification to the holder of the shares, and effects 
a great saving of time and trouble both to the company and 
the transferor where there are many certifications against 
one certificate. A form of notice will be found in Appendix F 
(Form i8). 

It is the practice of provincial Stock Exchanges to certify 
transfers of shares as well as of stock. The Stock Exchange, 
London, has only certified transfers of stock hitherto; but is 
now undertaking by gradual stages the certification not only 
of stock quoted in the Official List as at present, but also 
of unquoted stock and of quoted and unquoted fully-paid 
shares. In aU cases the certificate is lodged with the Stock 
Exchange and a form filled up giving the necessary par- 
ticiilars. This form is sent by the Stock Exchange with the 
corresponding certificate to me Compaiw concerned by the 
same day’s post. The practice of Stock Exchanges certifying 
transfers is increasing, and is a convenience to stockbrokers, 
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eqpiedally in the province, or, in the case of the London Stock 
Eieehange, where the transfer office of the company is not in 
London or is at a distance from the Stodcbroker's office. On 
the other hand, obviously the Stock Exdiange authorities 
are not in a positk>n to detect evra a gross and duipsy forgery 
of a share certificate if sodi should be presented to them, 
and, to that extent, it may be ar^ed that the practice is 
not such a safe one from the pub& point of view, as when 
the Company’s own officiab alone certify transfers. 

The legal effect of certification has been several times 
considered in the Courts, and the effect of some of the decisions 
is here summarised. 

By such words as 'certificate lo^ed at the company's 
office,' stamped upon a transfer of shares, no more is meant 
than that certain documents apparently in order, and showing 
pritnd facie that the transferor is entitled to the shares, 
have been deposited with the company. They do not amount 
to a warranty either of the transferor's title or of the validity 
of the documents. In the absence of fraud, even if no certifi¬ 
cate has in fact been lodged, the company is not liable for the 
careless representation that one has been deposited [Bishop 
V. Balkis Co. (1890), 25 Q.B. D. 512]. And where the secretary 
has fraudulently certified upon a transfer that certificates have 
been lodged at the company's office, the company is not 
estopped from setting up the true facts if it has not authorised 
the fmud [George Whiteckurch v. Cavanagh (1902), A.C. 1x7; 
Kleinwort Sons & Co. v. Associated Automatic Machine 
Corporation, Ltd. (1934), 50 T.L.R. 244]. But certificaticm 
by the proper officer of the company on a transfer of shares, 
which purports to be a transfer of frffiy paid shares, has been 
held to imply that certificates have been produced showing the 
ownoship of fully paid shares, and to estop the company from 
denying that the shares are fully paid [re Concessions Trust, 
McKay’s Case (1896), 2 Ch. 757]. 

If the certificate of shares lodged with the transfer for B alawy 
certification includes a larger number of shares than is 
included in the transfer, the secretary will issue to the seller 
or his broker a balance receipt. Tms will entitle the seller 
in due course to receive a certificate for the tmsold balance 
of his shares. These balance receipts should be in a book 
with counterfoils or with forms for duplicating by means of 
carbrm sheets. They ^ould always be signed by a responsible 
officiaL A form is given in Appendix F (Form 17). The 
practice wdth regard to the preparation of certificates for the 
balance of shares varies in Afferent offices. Some companies 
contend that to make out a balance certificate in resi^ of 
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tlie unsold portion of Shares on all certificates lodged upon 
certification of transfers is a waste of time, and they therefore 
do not make out any certificate in resp^t of the balance 
nnlftMt and until a notice to this efiect is received, sudi balan^ 
remaining on the cancelled c^tificate retained in .^e office 
pending delivery of further transfers or an application for a 
balance certificate. If this procedure is followed, no further 
transfers in respect of the unappropriated balances must be 
certified or accepted for registration, nor most any balance 
certfficates be issued without the surrender of the balance 
receipt. There are many companies, however, who contend 
that a balance certificate shotdd be made out in respect of 
every balance represented by unsold shares on certificates 
lodged with transfers for certification, as, in that way, it is 
easier to trace the whole of a particular shareholding should 
occasion arise, and, where this method b adopted, such a 
balance certificate b made out even when'it b known that 
further transfers will be presented for certification or registra¬ 
tion in respect of those particular shares. On the further 
transfer being presented, the balance certificate b immediately 
cancelled, even though it may not have been before the 
Board for sealing. \^ere the former practice b adopted, 
the balance receipt should contain an intimation to the efiect 
that no definitive certificate will be made out in respect of 
the balance unless a request for the same b made. Where 
the latter practice is followed, the balance receipt given should 
contain an intimation as to when the balmce certificate 
will be ready for delivery. 

It will be seen from the foregoing that, notwithstanding 
the decbions of the Courts as to the legal efiect of certification 
on transfers, the practice b one which requires to be carried 
out with the very greatest care. Tlie derk responsible for 
the work should be careful to see that the transferor's name 
b correctly stated, that he has signed the transfer, that the 
name of the transferee b inserted, that no more shares are 
being transferred than are comprbed in the certificate, 
that the dbtinctive numbers are correctly stated on the 
transfer, and that the comity’s name b correctly stated, 
and, by reference to the regbter of members or card index, 
that no notice of dbtringas has been lodged. It occasionally 
happens that an old address, copied from the share certificate, 
b inserted in the transfer, and it b therefore necessary to 
refer to the regbter or card index to dieck the address of a 
transferor so t^t the notice to him (if such b sent on certifica¬ 
tion) may be sent to the correct adless. In the cases where 
an outsit audit of the transfers b conducted, it b the usual 
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practice of auditors to enface the certificates with a small 
rubber stamp or some other distinctive mark, and the derk 
responsible for the certification of the transfer du>uld be 
careM to see that the certificate lodged with the transfer 
bears such mark, and is, therefore, prmd facie genuine. > 

As regards Powers of Attorney the general law is dis- Pomn el 
cussed in Chapter XXI, but the practice in connection with Attoinw* 
transfers may here be conveniently dealt with. The signature 
on a transfer, whether that of the transferor or the transferee, 

^y be affixed by an attorney, or agaat. In such cases it 
becomes the duty of the secretary to satisfy himself that the 
authority of the attorney is properly constituted. Where the 
transferor has executed the transfer by attorney, the matter 
should be dealt with upon presentation of the transfer for 
certification, but when the transfer is lodged for registration, 
reference should again be made to the records of powers of 
attorney in order to make sure that no notice of revocation or 
death has been received since the transfer was certified. If the 
transferee has done so, it is upon lodgment of the transfer 
for registration that tire matter will arise. If the power 
of attorney has already been lodged for registration at the 
company's office, particulars of it appear in the company's 
register of powers of attorney, i.e. the date of registration, 
the'names of the donor and donee of the power, and some 
particulars of its scope and duration. These can then 
be referred to, and unless there is any doubt as to whether 
the power is still in force, the transfer may be accepted. 

If the power is presented for the first time upon a transfer 
being lodged for certification or registration, it must be 
carefully inspected in order to see that it is under seal, that 
it is properly stamped, executed and attested, that it authorises 
the transaction sought to be efiected, whether the sale or 
purchase of shares, and whether of the particular shares in 
question, and that it is still effective. If the power of attorney 
is executed by a corporation, it should be borne in mind that 
s. 74 (i) of the Law of Property Act, 1925, only operates in 
favour of a purchaser as defined by s. 205 of the Act, i.e. ' a 
purchaser in good faith and for valuable consideration’ 
including ‘ a lessee, mortgagee or other person who for valuable 
consideration acquires an mterest in property.’ 

On the execution of the transfer by the transferee, it is Bsiiitiatlan 
lodged with the company for registration. The depositing omrantfsn. 
broker or agent should be adced to write or stamp his name 
and address on the back of the transfer, and the secretary 
should give a printed form of receipt to the effect that the 
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transfer has been lodged for registration subject to the 
approval of the boara. Form of receipt to be used 
when the transfer is handed in over the counter, and 
when it is sent by post, will be found in Appendix F 
(Form 19). This form is, it will be observed, bound as a 
book with counterfoil. 

A rubber stamp should be used to stamp each transfer 
for the purpose of recording the various operations con¬ 
nected with it, and the records should be dmy made from 
time to time until they are com^dete. A specimen Stamp is 
given in Form ao. 

Upon receipt of a transfer for registration, the signature of 
the transferor should be carefully compared with the record 
in the office and a notice should be sent to the transferor 
stating that the transfer has been lodged, and that, unless 
objection is received, it will be assumed to be in order. A 
Form of Notice is given in Appendix F (Form 18). This 
will be unnecessary where a notice was sent on certifica¬ 
tion. In the case of joint holders, the notice should be sent to 
every holder. 

The registration of transfers is, subject to the articles, a 
matter for the board, for whose approval they must be 
submitted. But before the transfers are submitted to the 
board for approval they should be carefully scrutinised by 
the secretary or his responsible deputy with a view to seeing— 

That the transferor’s name, address, and description is in 
exact accord with the register; 

That the consideration money bears its proper relation to 
the fair and reasonable market value of the stock or 
shares transferred; 

That the transferee's full name, address, and description 
is clearly entered therein; 

If the capital of the company is divided into two or more 
classes of shares or stock, that the class of shares specified 
in the transfer is the same class as that comprised in the 
certificate. 

That the number of shares or amount of stock is written in 
correctly in words; 

That in the cax of shares the distinctive numbers are 
clearly entered and agree with the numbers appearing 
on the certificate and with the number of shares to be 
transferred; 

That the name of the company is correctly given; 



TRANSFER AND TRANSMISSION OF SHARES 75 

That the sij^ture of the transferor not only agrees with 
the description entered at the head of the deed, but also, 
if possible, with his agnature when previously accepting 
the shares; 

That it is properly witnessed and dated; ^ 

That there is no notice in lieu of distringas, or other dia^ 
upon the stock or shares therein referred to, or anythi^ 
which would otherwise invalidate the transfer; ' 

And, finally, that the deed is properly stmped. 

Unless the occupations of transferees are known, the annual 
summary cannot be fully made out. A transfer may be 
accepted, although material parts of it are tjrpewritten. If 
the name of the transferee has been altered, or another name 
substituted, the transfer ^ould be refused, unless it is accom¬ 
panied by a satisfactory written explanation and statement 
that there has been no sub^sale, or a satisfactory letter of 
indemnity. 

In the case of transfers to a corporate body, the secretary 
should require that the memorandtun and articles be lodged 
to show that the corporate body is duly empowered to hold 
shares, and also to show how the seal is to be affixed. Trans¬ 
fers to a partnership firm as such should not be registered 
[Vagliatto Anthracite CoUieries (1910), W. N. 187]. 

The Public Trustee, if separate accounts are necessary> Public 
may be registered with a number, or a letter and number, **«*••• 
e.g. 'The Public Trustee, Account No. 3,’ or ‘The Public 
Trustee % A 40.’ Any introduction of a name, e.g. ‘The 
Public Trustee, re John Jones,’ would appear to be contrary 
to the provisions of s. loi of the Act, which forbids notice 
of any trust being entered on the register. 

If a transfer signed by the re^tered holder is presented 
after the death of the transferor and is in order in every 
detail, the transfer should be accepted for registration. 

But if probate or letters of administration have been registered 
or the company has otherwise received notice of his death, 
the secretary should give notice of the lodgment of the transfer 
to the personal rei>resentatives, and a reasonable time should 
be allowed for objection, if any, to be lodged. Naturally, 
if the shares have already been transferred to the executors 
or adminstrators in their personal capacity, the tranter 
^ould not be accepted. 

As regards attestation, a transfer executed out of the Attestatioa. 
United Kingdom should not be accepted if it is attested by ‘ 

anjrone-other than H.M. consul, a clergyman, justice of the 
peace, or notary public, unless the signature is guaranteed 
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by a bank or a firm of standing. When one of the parties 
to a transfer is illiterate or infirm, and has executed the deed 
by making his mark, the attestation ^onld state that the 
document has been read over and explained to the party, 
and that it appeared to have been understood by him 
(see Appendix F, Form 21); in a case of the kind there 
should be two witnesses, one of whom should be a doctor, a 
justice of the peace, a dei^iyman, a solicitor, or some other 
person of standing. The ^e or husband of a transferor or 
transferee should not be accepted as a witness. Neither 
should the attestation by one of the parties to the transfer 
to the signature of the other be allowed. The address and 
occupation of a witness shoiild be specified. The description 
of a 'witness, ‘clerk,’ or 'married woman,’ may be accepted, 
although the correct form should be 'derk to ,’ ‘wife 

of .’ In the case of a divorced woman the correct 

description is ‘single woman.’ If a witness has signed in the 
wrong place, it may be accepted if the intention is clear. 
The same witness may attest both signatures. A transferee 
who is also a transferor need sign only once. 

Surviving holders in a joint account need not be so described 
on transfers. When shares are being sold by executors 
in their capadty of executors they should be so described 
in the transfer. But if they have been registered in their 
personal capadty, a transfer should not be accepted if they, 
as transferors, are described as 'executors of . . . deceased.’ 

More than one account {e.g. two or more seUers to the same 
buyer) diould not be allowed on the same transfer form; 
nor is it desirable to accept transfers of more than one class 
of shares or stock on the same transfer form. 

As regards the proper stamps on transfers, these will be 
fotmd in the Inl^d Revenue Circular, dated July 1933 
(see Appendix A). It must be remembered that, by s. 17 of 
the Stamp Act, 1891, ‘if any person whose office it is to enrol, 
register, or enter in or upon any rolls, books, or records, 
any instrument chargeable with duty, enrols, registers, or 
enters any such instrument not being duly stamped, he 
shall incur a fine of ten pounds.’ This makes it incumbent 
upon the secretary to satisfy himself that transfers are 
I^perly stamped. If the consideration accords with the 
market price, and the stamp with both, there is no difficulty. 
If the stamp accords with the consideration, but the con¬ 
sideration is less than the market value, but near it, the 
secretary cannot be expected to do anything further. If 
the difference is considerable, the transfer sho^d be refused 
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in the absence of a satisfactory explanation and the ad¬ 
judication marie of the Revenue Stamp office should be 
required under section 12 of the Stamp Act. 

With regard to transfers for nominal consideration, the 
Inland Revenue Circular, dated July 1933, diould be followed 
(see Appendix A, p. 391). 

It has been held that directors may refuse to register a 
transf^ not duly stamped, and in determining whether it is 
duly stamped they may go behind that which appears on 
the face of the document {Maynard v. Consedidated Kent 
Collieries (1903), a K.B. 121]. 

Certificates attached to transfers lodged for r^;istration, CanoaQaikm 
as in the case of certificates in respect of transfers left for ^ . 

certification, should be cancelled immediately they are 
delivered to the company, so as to prevent any chance 
of their being subsequently made use of for an improper 
purpose. 

The deed of transfer lodged for registration having been 
found in order, and being accompanied by a certificate, or 
bearing on its face the company’s certification, is stamped 
with the date of lodgment, given its consecutive number, 
and entered in the Register of Transfers where this book is 
kept (Form 22). 

Where directors are given a discretion as to registering F ^*y?* * 
transfers, they must not exercise that discretion capriciously. ***»«•«<»>• 
The Court, in the absence of evidence to the contrary, wUl 
presume that the directors have done right [re Coalport 
China Co. (1895), 2 Ch. 404], and the onus of proof is on those 
who say &e Sectors have not acted bond fide [ex parte 
Penney {1873), 8 Ch. App. 446]. If they have bond fide 
considered the matter, the dkectors need not give their 
reasoxis for refusing to register a transfer, but if they do give 
reasons the Court will inquire into the sufficien<^ of such 
reasons [re Bdl Brothers, ex parte Hodgson (1892), 65 L.T. 

245]. In this connection it must be remembered that a 
power to directors to refuse to register transfers of shares 
if ‘in their opinion it is contrary to the interests of the com¬ 
pany that me proposed tranaeree ^ould be a member 
thereof only justifies a refusal on grounds personal to the 
proposed transferee [re Bede Steam Skipping Co. (1917), 

I (m. 123]. If regBtration is refused notice must be riven 
to the transferee within two months of the lodgment of the 
transfer (s. 66). A person in whose favour shares are re¬ 
nounced is not a transferee, so that directors with power to 
refuse to register transfers are not thereby entitled to refuse 
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to register such a person as the holder of the shares [Pool 
Shipping Co. (1920), X Ch. 251]. It therefore appears that 
to entitle directors to refuse to register such persons, there 
must be special provision in 'a company’s artides, 

Before the dosing of the transfer books for dividend 
purposes, care diould be taken that every transfer lodged 
for registration be passed and registered. Whilst the books 
are dosed, the certification of transfers drould proceed'as 
usual, and transfers presented for registration diould be 
accepted and carefully preserved, and there seems no objection 
to the usual notice as to lodgment of transfer being immediate¬ 
ly sent to the transferor; but apart from this the secretary 
not deal with any transfers lodged for registration until 
the books are once more open. 

The procedure usually followed by the transfer committee 
or board in checking the transfers and issuing certificates 
where there is no transfer audit is as follows;— 

The secretary, having satisfied himself that all the transfers 
and certificates have been properly and regularly put through 
the books, and are in order, reads them over to one of me 
directors for comparison with the new certificates, while 
at the same time another director or one of the clerks sees 
diat the names of the transferor and transferee, the number 
of shares or amount of stock transferred, and the number of 
the new certificates issued, with distinctive numbers in the 
case of shares, agree with the particulars as read out by the 
secretary and as entered on the certificate, and that a certificate 
corresponding thereto has been cancelled. The new certifi¬ 
cates are then dated, signed, and sealed, and checked with the 
cntty in the seal book and agenda. They are then ready 
for issue in exchange for transfer receipts, &c. As soon as the 
directors have passed the transfers they should be posted into 
the register of members. As the deeds represent the titles of 
the transferees they must be kept in a place of absolute safety, 
and retained by the company in perpetuity. 

In the event of a duplicate certificate having been issued 
in exchange for an indemnity m resj^ct of a lost, mislaid, 
or destroyed original certificate, it will be necessary to see 
that the duplicate certificate is the one lodged with the 
transfer and not the origii^; and should the latter be 
lodged, to communicate with the transferor to ascertain 
the reason why he is dealing with the original and not toe 
duplicate. 

Should a certified transfer be lost, toe company should, 
before certifying a duplicate transfer, require an indemnity 
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from the transferor and the transferee or his stockbroker 
should jmn therein. This should, in geneM, be accom* 
panied by a statutory declaration verifying the loss, and a 
guarantee by a bank or firm of standing, unless the number of 
^ares proposed to be transferred is small. A suitable form 
of declaration and indemnity will be found in Appendix F 
^orm 7). Surald a transfer receipt or Balance Receipt be 
lost, an indemnity similarly guaranteed should be asked for. 

Great care ^ould be exercised in the preparation of the Oertiiastw 
certificates to see that the number of shares or amount of 
stock (and in the case of the former, the distinctive numbers) 
are correctly stated. The address of the holder should be 
inserted, but not the desertion, with the exception of ' 
courtesy de^gnations, e.g. “Kcverend,' ‘Mrs.,’ ‘Miss,’ &c. 

In joint accounts it is usual to give the address of the first- 
named holder only, unless otherwise provided for in the * 
articles of association; but there is generally a clause in the 
articles to the effect that in the case of joint accounts all 
notices will be addressed to the first-named holder, so that 
the addresses of the second, third, or other holders in joint 
accotmts are, excepting for purposes of identification, not 
required to be set out in the Index to the register of members, 
although it is essential that they should always be fully 
detailed in the register itself in order to comply with s. 95 of 
the Act. 

By s. 67 of the Act, companies are required to complete and 
have ready for delivery the certificates of all shares, tihe 
debentures, and the certificates of all debenture stock trans¬ 
ferred, within two months after the transfers are lodged for 
registration, unless the conditions of issue otherwise provide. 

A failure to comply with this provision exposes the officers of 
the company to pecuniary penalties and the Court may limit 
a time for making good the default [s. 67 (2) (3)]. 

The registration of transfers may be prevented by anyNotkw in 
person interested giving to the company a notice, in the pre- 
saibed form, requiring it to refram from registering them, ®“““**** 
accompanied by an ^davit describing the nature of his 
interest. Pa>inent of dividends may be restrained likewise 
by the same procedure. This procedure is in accordance 
with the Rules of the Supreme Court (see Order 46, R. 4). and 
its effect is to prevent the company from ipgistering a transfer 
without giving the person claiming to be interested an oppor¬ 
tunity of applying to the Corurt to restrain the transfer. Upon 
the transfer being presented for r^istration, the company 
must notify the person who has given the notice, and unless 
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that person then proceeds to obtain within ei|^t da3rs an order 
of the Cpurt restraining the transfer, the company may pro¬ 
ceed to register the transfer in spite of the notice. Forms of 
notice by the company to the person on whose behalf the 
notice and affidavit were lodged, and to the person actually 
lodging them, will be found in Appendix F (Forms 23 and 24). 
iMal SflMt One or two other matters connected with transfers remain 
of VnmSm. to be noticed. The legal effect of a transfer, duly completed 
by registration, is important. A transferee does not get a 
full title until the transfer is registered [SodiiS GStUrale v. 
Walker (z886), ii A.C. 20]. The entry of the name of a 
transferee on the register by a secretary, without authority, 
before the directors have approved the transfer, gives the 
transferee no title, and the transferor still remains liable on 
the shares \Chida Mines v. Anderson (1905), 22 T.L.R. 27]. 
Till registration the transferee has only an equitable right, 

‘ • which he may lose by the appearance of some person with a 
superior equity, or by the registration of a later transfer 
[Moore v. N.W. Bank (1891), 2 Ch. 599; Ireland v. Hart 
(1902), I Ch. 522]. Meanwhile the transferor remains liable 
to pay calls, but there is an implied contract by the transferee 
to indemnify him [Loring v. Davis (1886), 32 Ch. D. 625], and, 
subject to the articles of association, the transferor can enforce 
the registration. If a shareholder neglects to have the name 
of the transferee substituted for his own upon the register of 
members and a winding-up supervenes, his name must 
remain there, and he is therefore liable to pay up the amount 
due upon his shares [Walker’s Case (1868), 6 Eq. 30], although 
he would be entitled to indemnity by the transferee. The 
transferor after registration is not primarily liable as a con¬ 
tributory [Hoylake Railway Co. {1874), 9 Ch. App. 257], but 
remains liable for one year to be placed on the 'B’ List of 
contributories (see ss. 157 and 203 of the Act). But even after 
registration the transferor will be liable to be restored to the 
register if the transfer was fraudulent, or made without 
the authority of the transferee, or to a nominee of the company 
to the knowledge of the transferor; but in the case last men¬ 
tioned the transferee may be liable [Cree v. Somervail (1879), 
4 A.C. 648]. 

If the articles provide that a member shall not be entitled 
to vote whilst any call or other sum is due and payable to 
the company in respect of any of the Shares of such monber, 
it has been held that, although the calls can be recovered 
from the original holder, even after forfeitrue, the person 
to whom the shares have been re-sold by the company 
takes subject to such disqualification, notwithstanding that 
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he acquired the shares upon the terms that he should be 
discharged from aU calls due prior to his acquisition oi the 
shares lRat$dt Gold Mining Co. v. Wainwright (xgox), x Ch. 

184]. 

The company is not bound to register a transfer at once, 
but is allowed time for inquiry; if, however, registration is 
improperly refused, the company will be liable in damages 
[Ottos Kopje Diamond Mines (1893), l Ch. 618]. 

The only duty of the transferor of shares is to execute a 
valid transfer and hand it to the transferee; it is for the 
transferee to insist on his right to registration [Skinner v. 

Cify of London Insurance Corporation (1885), 14 Q.B.D. 882]. 

But the transferor is under an implied obligation, arising from 
the relation of grantor and grantee, not to prevent or delay the 
registration [Hooper v. Herts (1906), i Ch. 549]. See also 
s. 65. 

The effect of blank transfers, i.e. transfers in which the Uank 
name of the transferee is omitted, should be noticed. Blank 
transfers are usually given in cases where the transferor is 
desirous of raising money on the shares; and here there is a 
difference in the legal position according as the regulations of 
the company do or do not require a transfer to be made by 
deed. 

X. Where the regidations do not require a transfer by deed. 

A form of transfer signed by a vendor of shares, but with the 
name oi the transferee omitted, is equivalent, when delivered 
to a purcheiser, to an authority to him to fill in the blank with 
any name he likes [Walker v. Bartlett (1856), 18 C.B. 845], 
and the vendor is entitled to be indemnified by the purchaser 
against all calls thereafter made [Spencer y. Ashworth, 
Partington & Co. (1925), i K.B. 589]. And when the name is 
filled in, the transferee is entitled to be re^stered as holder of 
the shares [Tahiti Cotton Co., ex parte Sargent (1874), 17 
Eq. 273]. 

2. Where the regulations require a transfer by deed. The 
name of the transferee must be inserted before the deed is 
executed [Tay&r v. Great Indian Peninsula Railway Co. 
(1859), 4 De G. and J. 559]; otherwise the document is 
inoperative as a deed [Hibblwhite v. McMorine (1840), 6 M, 

& W. 200], and gives ^e purchaser no right to call upon the 
company to plaice his name upon the register. The purchaser 
however, has, in consequence of the contract of sale, an 
equitable title to the shares, and he can compel the vendor to 
aid him to acquire a legal title by executing a proper transfer 
[Morris v. Cannon (1862), 31 L.J.Ch. 425]. 
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If a mortgagee of shares, holding a transfer in blank, pur¬ 
ports to them, and hands over to his purchaser the 
transf^ still in blank, the fact that it is in blmik affects the 
purchaser with notice, and he gets no better interest than his 
vendor (the mortgagee) had [France v. Clarke (1884), 26 Ch. 
D. 257]. But if the mortgagee himself fills in the transfer, his 
transferee, provided he be a bond fide purchaser for value 
*without notice, will get a complete title to the shares [Ea^on 
v. London Joint Stock Bank (1887), 34 Ch. D. 95]. 

Vocisd A forged transfer gives no rights to the shares to the alleged 

**•■•*«. transferee [Barton v. London & North-Western Railway (1889), 
24 Q.B.D. 77]; but where a company acting on a forged 
transfer has issued a certificate in the name of the transferee 
and this has been passed on to a bond fide holder for value, 
the company is estopped by its certificate from den}dng 
that the person named in sudh certificate is the proprietor of 
the shares, and he is entitled to damages against it [Balkis Co. 
V. Totnkinson (1893), A.C. 396]. The Court will order the 

• Company to rectify its register where it has acted on a forged 
transfer [re Bahia Railway (1868), L.R. 3 Q.B. 584]. 

By the Forged Transfers Acts, 1^1 and 1892 (54 & 53 Viet, 
c- 43 : 55 & 56 Viet. c. 36), companies may make compensation 
for losses arising from forged transfers, or transfers under 
forged powers of attorney. Whether or not a company by 
its artides adopts the Acts, or whether or not by resolution it 
does so, none the less the Acts apply; and even although the 
Acts have been adopted by the articles, or by resolution, 
there is not the least obligation on the company to make any 
compensation whatever. The compensation is payable out 
of the company’s funds, and the company may, if it pleases, 
establish a compensation fund by charging a fee on transfers, 
not exceeding one shilling per £100 transferred, or by insur¬ 
ance, or reservation of capital, or accumulation of income, or 
in any other maimer. The object of the Acts is to enable a 
company to benefit a purdiaser who finds himself deprived 
of his shares owing to the registration of a forged transfer, or 
a transfer rmder a forged power of attorney. If a company 
pays compensation under the Acts, the rights of the person 
compensated against the person who has caused the loss are 
transferred to file company. 

ftansmbsten To provide foi the cases of the death, bankruptcy, or 
insolvency of a member, a transmission dause is almost 
invariably inserted in the artides. It must be remembered 
that transfer and transmission are two distinct things. Trans- 

* mission occurs on death, bankruptcy, &c., uhen the power 
of transfer no longer exists, and secures that there diall 
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be someone entitled to the shares held by the deceased, 
bankrupt, &c.—at any rate, in a representative capadty. 
The object of the transxnisaion clause is that the representa¬ 
tive capacity shall be dianged into a responsible capacity, 
as betyreen &e holder and the company, whatever may be the 
rights as between the holder and the beneficiary. 

In the case of companies under the Companies Acts, the 
drcumstances in which persons entitled to snares in a repre¬ 
sentative capadty (e.g. executors) are entitled to be registered 
depmds upon the articles of a company. One or two repre¬ 
sentative sfiecimens of articles dealing with the subject may 
be taken as illustrations. Articles usually provide that the 
executors or administrators of a deceased sole holder of a 
share shall be the only persons r«:ognised by the company 
as having any title to the share. The object of this clause is 
that the company shall not be concerned to go into questions 
as to who is, or is not, beneficially entitled. The company is 
to look to the legal personal representatives and to* them 
alone. Table A provides that * any person becoming entitled 
to a share in consequence of the death or bankruptcy of a 
member shall, upon such evidence being produced as may 
from time to time be properly required by the directors, have 
the right, either to be registered as a member in respect of the 
share, or, instead of being registered himself, to make sud> 
transfer of the share as the deceased or bankrupt person could 
have made; but the directors shall, in either case, have the 
same right to decline or suspend registration as they would 
have had in the case of a transfer of the share by the deceased 
or bankrupt person before the death or bankruptcy.’ Another 
very common form is that ‘any person becomii^ entitled, 
&c., upon producing such evidence that he sustains the 
character in respect of which he proposes to act under this 
clause, or of his title, as the directors think sufiicient, may, 
with the consent of the directors (which they shall not be 
rmder any obligation to give), be registered as a membqr in 
re^>ect of such shares, or may, subject to the regulations as 
to transfer, transfer such shares.' The effect of the existing 
Table A is to entitle any such person, upon production of 
such evidence as the company may properly require, to be 
registered as a member, or to elect to have a nominee regis¬ 
tered as a transferee, alter executing a transfer to the nominee. 
There is no very substantial variation between any of the 
above provisions, and the general result is that executors 
'may, but need not, be*registered as members. 

Whea a member dies, his estate remains liable to the com¬ 
pany. His name is on the register. In due course, probate 
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or letters of administration or confirmation as executor are 
produced to the company as evidence of the representative 
capacity of the executors or administrators; and s. 69 of the 
Act provides that ‘the production to a company of any 
document which is by law sufficient evidence of probate of the 
will, or letters of adininistration of the estate, or confinhation 
as executor, of a deceased person having been granted to 
some person shall be accepted by the company, notwith¬ 
standing anything in its articles, as sufficient evidence of the 
grant.' If nothing more is done, the proper course is to 
make a note' in the register of the death and production 
of the probate with the full names and addresses of the 
executors; but it is not the proper course, in the circum¬ 
stances, to enter the representatives in the register as holders 
of the shares. S. 64 of the Act makes this clear: ‘A transfer 
of the share or other interest of a deceased member of a 
company, made by his personal representative, shall, although 
the personal representative is not himself a member of the com¬ 
pany, be as valid as if he had been such a member at the time 
of the execution of the instrument of transfer.’ So that 
executors may, by statute, transfer without being first 
registered as members; and if they do so, the transferee will 
in due course be registered in the ordinary way. Pending 
a transfer, the estate of the deceased member remains liable 
to the company and his representative is not entitled to notice 
of meetings \AUen v. Gold Reefs,of West Africa (1900), i Ch. 
656], unless the articles provide that such representative is 
to receive notices of meetings. Article 107 of Table A is an 
instance of such a provision. 

In the case of ^e death of a sole executor who has not 
been registered, the production of probate of his will by his 
executor entitles that executor to deal with the shares of the 
deceased shareholder. But the administrator of a deceased 
executor must not be recognised. The person entitled to deal 
with the unadministered estate of the deceased shareholder 
(who will generally be the residuary legatee or one of the 
next of kin) must take out letters of adr^istration de bonis 
non and the secretary can then recognise that person. 
Similarly neither the executor of an admnistrator nor the 
administrator of an administrator can be recognised. 

A company can safely act on production of probate, not- 
withstan^g power is reserved to another person named as 
executor to prove. The fact of this reservation should how¬ 
ever be noted, although the reservation of the right to prove 
does not limit the powers of proving executors. If the prov ing 
executors require the company to r^;ister them as sharehtd^rs 
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in their own right or to register a transfo: by them of the 
shares, the company shomd, before ccmiplying with euch 
request, give notice to the executor in whose favour the 
reservation was made in order to give him an opportunity of 
intervening. Again, if all the proving executors die, the 
company should, before recognising the title of the eaty^tors 
of the last survivor of them to act as executor of the Original 
testator, enquire whether the person in whose favour power to 
prove had been reserved had renounced probate or had been 
cited and failed to appear. 

If the executor in whose favour power was reserved after¬ 
wards takes out double probate and the shares had not been 
registered in the names of the first proving executors in their 
own right, the company should deal with the shares only on 
the authority of all the executors who have proved. If, how¬ 
ever, the fimt proving executors have been registered as 
holders of the shares in their own right a transfer will be 
necessary to perfect the title of the executor to whom double 
probate was granted; but if the company has notice of the 
grant of the double probate and the executors on the register 
attempt to transfer the shares, the directors should not 
register the transfer without giving notice to the executor to 
whom the double probate was granted and giving him an 
opportunity of intervening. 

Dominion and Colonial probates or letters of administration 
(other than Irish Free State) must be resealed in this country 
before the personal representative can be recognised. Similarly 
Scottish and Northern Ireland probates and letters of admin¬ 
istration must be resealed in England, English or Northern 
Irish in Scotland, and English or Sottish in Northern Ireland. 

In the case of Scottish probates (called * confirmations*) the 
actual production thereof is no longer essential as evidence of 
the grant, and in lieu thereof the executors may, if they so 
desire, now lodge extracts under the seal of the local com¬ 
missariat and signed by the Clerk of the Court, which state 
that confirmation was issued on a certain date in favour of 
named persons as executors, (See Act of Sederunt, Scottish 
Court of Session, dated 3rd February, 1933.) 

The resealing of Scottish and Northern Irish grants is 
effected at the Principal Probate Registry, Somerset House, Pfo1iates,«te, 
London, W.C., and the following fees are payable:— 


Scottish Confirmation. £ s. 

Receipt .010 

Collating copy confirmation up to 10 folios of 

90 words .. 026 

Collating copy confirmation above 10 folios. 


per folio 


003 
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Scottish Confihmatiom —cmUtMei ^ 

Seaxch fee per full year or part of year since £ s. d. 


December .. .. ..006 

Sealing fee .. .. .. .. .. .. x i o 

Filing copy confirmation.026 


Irish Grant. 

Receipt . 

CoUatmg copy, probate or administration, up 
to 10 folios of 90 words .. 

Above 10 folios . 

Search fee, per full year or part of year since 
death 

Fiat. 

Sealing fee effects in England—^according to value 
FU^ copy probate or copy adminis^tion .. 
Filing Inhmd Revenue certificate as to duty .. 
Filing certificate as to bond (administration) 


0X0 

026 

003 

006 

050 

026 

026 

026 


English or Northern Irish probates and letters of admin¬ 
istration for re-sealing in Scotland should have upon them a 
note of the domicile of the deceased certified by the Registrar 
and be sent to H.M. Conunissary Office, Parliament Square, 
Edinburgh. The fee payable is 25.6 d. if the gross value of the 
real and personal estate in the United Kingdom does not 
exceed £500, and 10s. if it exceeds that sum. 

Engl^ or Scottish probates and letters of administration to 
be rested in Northern Ireland ^ould be sent (a) to the district 
registry at Londonderry in respect of the counties of London¬ 
derry, Tsn-one and Fermanagh, and the county borough of 
Londonderry; (5) to the piindp^ registty in Belfast in respect 
of so much of Northern Ireland as is not included in the district 
of the district registry at Londonderry. The note as to 
domicile is not required. The fees payable are as fc^ows, 
in the case of probate, letters of administration, or letters 
of administration with the will annexed:— 


s. d. 

Effects in Northern Ireland sworn under £20 .. 10 

C #» »» £5^ • • 5 

,, ,, ,, „ £xoo .. xo o 

„ „ at or over „ £xoo .. 12 6 

Also: Seardi per year, or part of 3war (excluding 

current year) .06 

Filing notice of application .. .. .. 26 

Receipt for grant . 10 


’In tile cate of letters of administration only. 
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s. d. 

lU^iistnur's fiat .50 

Fiutg cc^ will and^w grant .. .. 26 

Comparing copy with gcaAt, yi. ^ fifiio 

of 90 words with a minimtim ribarge of 2 6 

Stamp OfiEice certificate ., 26 

Certificate of bond (if any) .. ., .. 26 


It is not now the practice to reseal Irish Free State grants of W* fte e 
probate or letters of administration; a^fresh grant is requited. *“**™"“* 

As regards deceased fore^ shareholders, it is necessary for Votriga 
a grant to be taken out in England by an attorney appointed Bmliatea 
for the purpose by the person entitled. The latter need not 
necessarily be the administrator in a foreign country, but as 
a rule the Court will follow the foreign grant. (See Williams 
on 'Executors,' nth ed. p. 273.) This procedure of 
obtaining a fre^ grant is in simple cases often followed also 
in the case of colonial probates, as it is in such cases slightly 
less expensive than the process of resealing, and may be 
found more expeditious. 

Upon production of probate, without more, a company Letter el 
shotdd not enter the names of the executors upon the register Bsvust. 
as the holders of the riiares. So long ago as 1879, in Burn’s 
Case (4 A.C. 549), in the House of Lords, the then Lord 
Chancellor, Lord Cairns, laid it down that the names of 
executors should not be entered on the register without 'a 
distinct and intelligent request’ on the part of the executors. 

But when the regidations, as they commonly do, provide for 
the executors being entitled to require the company tp register 
them, it is then the duty of the company, upon a request, to 
enter their names, uiuiccompanied by any mention of their 
representative capacity [T. If. Saunders & Co. (1908), i Ch. 

415]. If this be done, the executors become personally liable on 
the shares, and the company has nothing to do with the 
deceased or his estate. Hence the frequent provision in 
articles that directors shall not be obliged to consent to the 
registration of executors; they may not desire, where the 
shares are not fully paid, to accept the liability of the 
executors, who may be men of straw, in lieu of the liability 
of the estate of the deceased, and may prefer to await a 
substantial transferee. When an executor is, upon a proper 
request, entered on the register, a fiesh certificate should be 
issued, and the request ^ould be recorded as a transfer. 

Where an executor or administrator is also beneficially 
entitled to shares it is thought that he can, upon requ^t 
signed by all the executors or administrators be placed on the 
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roister without any transfer being executed, notwithstand¬ 
ing s. 68. ^ 

A form pf request by executors, or administrators, to 
be placed on the register, will be found in Appendik F 
(Form 25). 

As regards the evidence which should be demanded on 
death, in the case of the death of a holder in sole account, 
the production of probate or letters of administration or 
confirmation as executor ^ould be required; whilst in the 
case of the death of one holder in joint account, a certificate 
of death is usually sufficient. A Form of Certificate of 
Identity, where one is required, will also be found (Form 26). 
Under s. 69, any document which is by law sufficient evidence 
of probate or letters of administration or confirmation as 
executor must be accepted by the company as sufficient 
evidence of the grant. 

Upon the death of a holder in joint account, the shares 
vest, by right of survivorship, in the survivors or survivor, 

A company is sometimes appointed executor. In such a 
case, unless it is a trust corporation, it must appoint under 
its seal a representative, called a syndic, to whom letters of 
administration with the will annexed will be granted, and 
these will be produced to the company in which the deceased 
held shares. In the case of a company being appointed co¬ 
executor with individuals, no grant can be made to the 
syndic unless the individuals have renounced probate, since 
probate and letters of administration cannot be granted in 
respect of the same estate. If, however, the company is a 
trust corporation as defined by the Supreme Court of Judica¬ 
ture (Consolidation) Act, 1925 (s. 175) probate will be granted 
that company in its corporate name pursuant to s. 161 of 
that Act. 

In cases where executors are to be noted in the register 
in their representative capacity, probate should be exhibited, 
and the register of probates should give the names and 
addresses of the executors. The common practice of 
making a note in the renter of members that probate has 
been exhibited, and giving the names of the executors, to 
whom the probate has been granted, is to be recommended. 
The same applies to administrators. 

In the event of the sale by the executors of part of th^ 
holding—^they being entitled to sell the holding under s. 64 
of the Act—^the balance certificates ^ould be made out 
in the name of the deceased, the names of the executors 
being given in the margin of the certificate. Where execu¬ 
tors have been noted in their representative capacity. 
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* <S«ideni| warrants should be made out to (say) 'John Bro^ 
one of the eaceeatcos of A. Smith, deceased/ John Biown 
would indofbe tiie warrant. If sent to a bank the warrant 
would be payable to (say) 'G>utts & Co. A/c A. Smith, 
deceased' (or as per instructions). 

^It is usually desirable, whenever posdble, to compel the 
r^pbtration in their pecsonal capacity of p«sons <^n:^ 
by transnussion. The best method of so doing is to with¬ 
hold dividoids, but this can only be done when the articles 
authorise it. An article in some such form as follows will 
'serve the puniose: If wittun a year and day horn the death 
of a ^ardiofda' his executors or administrators have not 
[themselves been r^pstered as the holders of his shares, or 
have not] transfmed his shares, the directors may withhold 
payment of all dividends that may be pa3'able in respect of 
su^ shares until such time as the executors or administrators 
shall [themselves have been so registered, or shall] have 
transferred the shares, when the said dividends shall be 
|ia}rable to the [executors or administrators, or the] trans¬ 
feree of the shares [as the case may be]. 

In the case of the devolution of title to shares on the Baaknwto; 
bankruptcy of a shareholder, the trustee in bankruptcy is 
the representative of the bankrupt, and the company ^ouid 
require as evidence either w office copy of his appc^tmoit 
or a copy of the GazttU containing notice thereof. If the 
shares are partly paid, the trustee may exercise the right of 
disclaimer conferred by s. 54 of the Bankruptcy Act X914; 
but if the shares were charged, the disclaimer does not destroy 
the interest of the person entitled to the diarge {Wise v. 

Lansdttt (1921), I Ch. 420]. 

In the case of Irmacy, the property of the lunatic can only Laaaar. 
be dealt with under an order of the Court, and this order, 
or an office copy of it, should be produced to the company 
and a careful note made of the powers conferred op the 
ciuator. 

If a company holding shares in another company goes into M a wM at lea . 
liquidation, the latter company should require evidence of the 
appointment of the liquidator. In compulsory liquidation, a 
copy of the Gazette containing notice of the appointment of &e 
liquidator is suffiaent. In ^ the above cases the change of 
title should be noted in the register of members. Registers 
should be kept of proofe of death, marriage, and other dumges 
of title. 

It is usual for companies to charge fees for the ipgistra- Begislmticai 
tion of various documents, and the issue of certificates in ***** 

o 
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certain cases. But none of these fees is properly diargeaUe. 
unless authonsed by the articles of association. Opportunity 
should be taken to alter the articles of association, where 
necessary, in order to justify the charges. The following 
fees are those usually charged:— 

s. d. 

For registration of transfer 26 

(some companies charge 5s.) 

„ „ probate.26 

„ „ proof of death in joint holdings 2 6 

„ „ request by executors to be 

placed on register .. ..26 

„ „ proof of marriage . .. ..26 

„ „ power of attorney .. ..26 

„ change of name by deed-poll, 

or otherwise .. ..26 

„ „ lunacy orders.26 

„ „ appointment of trustee in 

bankruptcy, &c.26 

each 

For issue of duplicate certificates.10 

„ „ spUt certificates .x o 

No fee should be charged for registration of change of 
address, or for the issue of balance certificates, although in 
this latter case a fee of is. is sometimes charged. 



CHAPTER IX 


OTHER MATTERS RELATING TO SHARES 

We have dealt in Chapter V with the natnte of shares, with 
share-certificates and membership, in Chapter VI with 
application and allotment, and in Chapter VIII with transfer 
and transmission.- There are various other matters directly 
connected with shares, with which it is proposed to deal in 
this chapter. 

Assuming that a shareholder has paid the application and 
allotment money due upon his shares, and that, as is generally 
the case, the shares are not then folly paid, the matter of the 
machinery for securing the due pa3unent of the balance 
requires attention. 

By the terms of the contract, «.«. the conditions of allot¬ 
ment, the tmpaid balance may be payable at fixed dates. 
Thus, if 2s. fid. for a share is paid on application, and 2s. fid. 
on allotment, the balance may be made payable by instal¬ 
ments as follows: 5s. on June ist, 5s. on July ist, and 5s. on 
October ist. Or the unpaid balance may be payable by 
certain instalments at not less than certain fixed intervals. 
Thus, by the conditions of allotment, the balance of (say) 

15$., due after the allotment money is paid, may be payable 
by three instalments of 5s. each at intervals of not less than 
(say) two months. Or again, there may be no oinditions 
as to the payment of the balance, in which case one or more 
calls will be made as and when the money may be required. 

Where the balance is by the terms of allotment payable at 
fixed dates, it is the duty of the shareholder to pay each 
instalment on the date fixed without a demand bemg made 
for it. It is, however, customary for a reminder to be sent. 

In the other cases mentioned, 4 he directors (if, as is usual, 
the power is vested in them) will resolve that the next instal¬ 
ment of a fixed sum be called up, or that a call be made of OaQs. 
whatever amount is required, as the case may be. 

As to the liability of infants, see the notes at the end of 
this Chapter. 

A form of Resolution to make a call will be found in Chapter 
XIV, and a form of Call Letter in Appendix F (Form 27). 

9t 
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Power to make calls may be vested in the company in 
general meeting, but, as stated above, it is more fr^uently 
vested in the mrectors (see e.g. Table A, d. ix). Since the 
regulations of the a>mpany are the terms of the contract 
whereby a shaidiolder has agreed to take his shares, all the 
requiremmits of the regulations must be strictly observed 
in making a call; otherwise the call may be invalid. 

For instance, if a call be made by directors, the board 
meeting must Ite duly convened, and the directors must be 
properly ^pointed [Gardm Gully Co. v. McLister .(1875), 
I A.C. 39]. The prescribed quorum must be present [re 
Alma Spinnit^ Co., BottomUy’s Case (x88x), x6 Ch. D. 68x]. 
But a made by less than a quorum, and afterwards con¬ 
firmed when a quorum was present, hasf been held good 
[Phosphate of Lime Co., Audin’s Case (X87X), 24 L.T. 932]. 

Power to make calls is in tibe nature of a trust, and must 
be exercised by the directors for the good of the company 
[Gitbeifs Case (iByo), 5 Ch. App. 559]. Directors may not 
protect their own shares from a call and let the whole burden 
fall upon the other shareholders [Alexander v. Automatic 
Tdephone Co. (X900), 2 Ch. 56]. 

But a company may, if authorised by its articles, make 
arrangements on an issue of shares for a difierence between 
the shareholders in the amount and times of payment of calls 
(s. 48}. Primd fade, however, there is an implied equality 
between shardxolders of the same class, and it is wrong to 
make a call on some members only of a class [GaUoway v. 
Haili Concerts (1915), 2 Ch. 233]. 

The amount of the call and the time for pa3anent must be 
fixed by the resolution [re Cawley & Co. (X889), 42 Ch. D. 
2093. A call is made when the resolution is paraed, not when 
notice is given to the ^areholder [R. v. Londonderry Rly. Co. 
(184^), ^3 Q'B* 998]> ^d the articles generally contain a 
provmon to that effect. A call is owing from the day on 
which it is made, although it is payable on a subsequent day 
[China Steamship Co. (X869), 38 L.J. Ch. 5x2]. 

A call is in the nature of a ^ledalty debt, and recoverable 
at any time within twenty years [Cork and Bandon Railway 
V. Goode (X853), X3 C.B. 827; s. 20]. A company may prove 
in the administration of the estate of a deceased shareholder, 
whose estate is insolvent, for the estunated value of the 
liability to future calls in respect of the shares standing in his 
name [FuUer v. McMahon (xqoo), x Ch. X73]. 

Where the articles so provide {e.g. Table A, cl. 13), a share¬ 
holder will be liable for intoest on overdue calls. 



OTHER MATTERS RELATING TO SHARES 93 * 

Wtiere Table A, d. x6. applus, or similar ptovidon is made 
in special articles, calls may be paid in ^vaace, and the 
company may pay interest on mone3rs so prepaid, even thoogh 
it is earning no profits, and the payment hse to be made out 
of capital [Xecib v. QueetisUmd Mortgage Co, (X896), A.C. 461]. 

But money^ paid in advance of calls is capital paid up, and 
not an ordinary loan, so that it cannot be repaid except on 
a legal reduction of ct^tal [London <$■ Nomtem Steam^p 
Co., IM. V. Fanner (19x4}, lix L.T. 204]. The power to accept 
from a member the whole or any part of the amount remaimng 
unpmd on any shares held by him, although no part of that 
amount has been called up, is conferred by s. 48 of the Act 
upon companies which are so authorised by their articles. 

Hence the above-moitioned provision in many articles. 

Under the articles of association of most companies a lien is Usa. 
given to the company on the shares (or more generally upon 
the shares not fully paid) of the members in respect of any 
debts for the time being due from them to the company, 
e.g, in the case of partly paid shares, for calls. The Ccmimittee 
of the Stock Exchange, however, require the ailScles to provide 
that fully paid shares shall not be subject to a lien. If the 
original articles do not provide for a lien they may be altered by 
special resolution, or if under the original articles the lien only 
applies to partly paid shares, it may be extended by specim 
resolution to fully paid shares [AWm v. Gold Reefs of West 
Africa (X900), x Ch. 656]. If such a lien exists no transfer 
of the ^tiares belonging to a member who is indebted to the 
company should be sanctioned by the directors until the 
debt is discharged. 

The articles of most companies authorise the forfeiture of FocMtam. 
shares in the event of failure on the part of a member to pay 
any call or instalment on or before the day appcnnted for the 
payment thereof (see e.g. Table A, d. 23-29). The pro¬ 
visions of the articles as to forfdture most be very carefully 
studied and scrupulously obso^^ed, for the right of forfeiture 
is very strictly construed by the Courts, and any irregularity 
in or deviation from the TOwers g^ven to the directors by the 
articles will render the forfdture bad. Where the articles 
give no power of forfeiture, the sanction of the Court must be 
obtained to make it valid [Clarke v. Hiai (X858), 6 H.L.C. 

633]- 

A power to forfeit for non-payment of debts generally as 
distinct from calls or instalments is invalid, as the exercise 
of such a power would amount to an illegal reductkm of 
capttal [Ht^kinson v. Mortimer Harley & Co. (19x7), x Ch. 
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A power of forfeiture must not be exercised in the intoests 
of a ^uuehoider to enable him to escape liability, but in the 
interests of the company [Spackmm v. Evans (1868). L.R. 
3 H.L. 171]. 

Notwi^tanding forfeiture a shareholder is liable to pay all 
calls owing at the time of the forfeiture, with interest, if the 
regulations so provide [Stocken's Case (1868), 3 Ch. App. 412]. 
And where shares have been forfeited for non-pa3rm^t of 
calls and re-sold, then (though Table A of 1862, d. 22, applies) 
fresh calls may' be made on the purchaser for the mpaid 
amount [New Balkis Eersteling v. Randt Gold Minpg Co. 
(1904), A.C. 165]. But he is entitled, in the abs^ce of 
agreement to the contrary, to be credited with sums paid 
. by the original holder since forfeiture [re Randi Gold Mining 
Co. (1904), 2 Ch. 468]. It has been held that whe» by the 
artides of association a member is not entitled to vote when 
calls are due horn him, and is liable to pay the calls even after 
forfeiture, the purchaser of shares forfeited for non-pa3mient of 
calls is not entitled to vote so long as the calls are^raipaid by 
the original holder [Randt Gold Mining Co. v. Wainwright 
(1901), I Ch. 184]. 

The artides generally contain a power for the directors to 
annul a forfeiture. But such a power caimot be exercised 
adversely to the former shareholder, so as to make him liable 
for calls made subsequently [re Exchange Trust. Larkwortiiy’s 
Case (1903), I Ch. 711]. 

\ Form of Resolution of the board to forfeit shares will be 
found in Chapter XIV. 

A bond fide forfeiture made in accordance with the regu¬ 
lations of the company wQl not be disturbed by the Courts 
[Sparks v. Liverpool Waterworks Co. (1807), 13 Ves. 428]. 
A diareholder may bring an action to set the forfeiture aside 
if he desires to test its validity [Sweney v. Smith (1869), 
7 Eq. 324]. A slight irregularity, e.g. daiming interest from 
date of call instead of doe date of pa3nnent, is sufficient for 
the Court to aimul a forfeiture [Johnson v. LyMe's Iron 
Agency (1877), 5 Ch. D. 687]. Forfeiture will be restrained 
poiding the trial of an action for rescission upon proper terms. 
In Jones v. Pacaya Rubber Co. (1911), i K.B. 455 and Lamb 
V. Sambas Rubber Co. (1908), x Ch. 845, the injunction was 
granted subject to pa3^ent into Court of the amount due pn 
Ihe Shares. In these cases, however, the shareholder con¬ 
sented to make such payment and in the former case, Buckley 
LJ., expressly reserved the question whether if he had been 
nnwiUing to do so, the injtmction would have been refused. 
In Radium Springs v. HoW' [(1929), not reported], the Court 
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of Appeal granted an injunction subject to payment into 
G>urt of £500, the amount due on the sharea being £3,850. 

Closely akin to the subject of forfeiture is thnt of the gutanist. 
surrender of shares. The law upon this subject was for some 
considerable time thought to have been authoritativdy 
settled by the Court of Appeal and to be as summarised in the 
following extract; ‘Every surrender of drares. whether fully 

E nd up or not, involves a reduction of ca^ntal, which is un* 
wful, except when sanctioned by the Court under the 
Companies Acts of 1867 and 1877. Forfeittu'e is a statutory 
exception, and is the only exception. For I regard a sur¬ 
render, under drcumstances whi(^ would justify a forfeiture, 
as merely equivalent to a forfeitme’ [per Cozens-Hardy, LJ., 
in Bdlerby v. Rowland and Marwood Steamship Co. (1902), 

2 Ch. 14, at p. 32]. 

A surrender of shares already liable to forteiture had been 
held to be valid \Treoor v. Whitworth (1887), 12 A,C. 409]; 
and since a company could not prior to ist November, 1929, 
in any circumstances issue its shares at a discount [Oortgwm 
Gold Co. V. Roper (1892), A.C. 125], the principle was in¬ 
volved that a company could not by any device relieve a 
shareholder from the liability to pay the full amount due 
on his shares [BeUerby v. Rowland & Marwood Steamship 
Co. (above)]. 

' But it has been held by Warrington, J., that, where a 
company has power by its articles to accept a surrender of old 
shares in exchange for new, fully paid shares may be validly 
surrendered, and new shares of the same nominal value 
issued as fully paid to the holder in exchange [Rowell v. 

John Rowdl & Sons (1912), 2 Ch. 609]; in wMch case the 
surrendered shares were not cancelled, but were subject to be 
re-issued by the company. It has been held that a voluntary 
surrender of fully-paid shares to trustees to be held for the 
benefit of the company may be valid, and in such a ca% the 
trustees must, pending a sale of the shares, exercise the voting 
power conferred thereby as the board of the company may 
direct; [Kirfy v. WUkins (1929), 2 Ch. 444]. 

Schemes of arrangement under s. X53 sometimes provide for 
^ares to be surrendered by the holders and immediately 
reissued to other persons, and such schemes have been sanc¬ 
tioned by the Court. 

The important subject of the payment of commissions on VaderiRitia: 
the issue of diares is dealt vdth in s. 43 of the Act. to which 
reference may be made. The interpretation of the section 
is in some respects difficult, but it is believed that the following 
is a correct summary of the present law as to the payment 
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of underwriting commissions, both by the company and by 
vendors and promoters: 

I. By the Company.— 

(i) Where ihere is a public issue. 

The following conditions must be complied with: 

(a) The articles either as originally framed, or as altered 
by special resolution must authorise pa3nnent of the 
commission. 

(b) The commission must not exceed ten per cent, of the 
price at which the shares are issued or the amount 
or rate authorised by the articles, whichever is the 
less. 

(c) The amount or rate must be disclosed in the pro¬ 

spectus. 

(d) The number of shares which persons have agreed for a 
commission to subscribe absolutely must be disclosed 
in the prospectus. This requirement presumably 
includes ' firm' tmderwriting. 

(ii) Where there is no public issue. 

(a) The payment must be authorised by the articles. 

(b) The commission must not exceed the amount or rate 

above mmtioned. 

(c) The amotmt or rate must be disclosed (i) in the state¬ 

ment in lieu of prospectus, or (2) in a statement in 
the prescribed form, signed in like manner as a 
statemmt in lieu of prospectus, and delivered before 
payment of the commission to the Registrar of 
Companies for registration. 

(d) The amount or rate must be disclosed in any circular 

or notice, not being a prospectus inviting sub¬ 
scriptions, if any such circular or notice is issued. 

(e) The number of shares which persons have agreed for 

a commission to' subscribe absolutely must be 
disclosed in the manner specified in (c) and (d). 

It would seem that on a first issue, or on an issue made on 
the conversion of a private company into a public company, 
the disdosure must be made in the stat^ent in lieu of pros¬ 
pectus, and on subsequent issues and in the case of a private 
company it must be made in the statement in the prescribed 
form. Unless the statement in the prescribed form has been 
duly filed before the shares are allotted, the cmnmission 
cannot be recovered from the company [Andreae v. Sine 
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Mitm Great Britain (X918), 2 K.B. 454]. S. 43 also ai^es 
to ^vate compaiiies [Domnion of Canada General Trading 
V. Brigftoche (x9xx), 2 K 3 > 

'Prescribed^ means presctioM by the Bbard of Tirade 
(s. 380). 

2. By Vendors or Prmnoters.—^Vendors or promoters, who 
wish to pay underwriting commissions out of money or shares 
received nom a company, must comply with the conditions 
under (i) (above), where there is a pubuc issue, and with the 
conditions trader (ii) (above), where there is not a public issue. 

The following points are to be noticed as r^;ards un^- 
writing generally: 

The commission may be paid in consideration of (a) an 
absolute subscription, «.«. in effect shares may be issued 
firm at a discount (see below); or (&) a conditional subscrip* 
tion, i.e. underwriting; or (c) an agreement to procure either 
form of subscription, i.e. an overriding commission. 

Not only may shares not be applied, but the proceeds of 
shares issued may not be used, in payment of commission, 
unless the terms of the Act are complied with [Shorto v. 

ColteiU (1909), loi L.T. 598]. 

Options to subscribe additional shares at par or at a premium 
price in consideration of subscribiag part of the capital of a 
company axe not affected by the Act. Such options are not 
an application of the shares or capital money of the company 
within the prohibition [Hilder v. Dexter (1902), A.C. 474]. 

Under the Act of 1908 shares could not 1 ^ issued at a 
discount except in so far as the payment of a commission in 
conaderation of an absolute subscription was authorised by 
the Act {Oor^um Gold Co. v. Roper (x892), A.C. 125], and a 
colourable attempt to issue shares at a discount, purporting 
to be merely the payment of a commission as authorised by 
the Act, was restrained [Keatinge v. Peeringa Consolidate 
Mines (1902), W.N. 15]. 

Under the Act of X929 [a 47] shares can be issued at a lamas at 
discount subject to the following conditions;— DIsoouilt. 

(i) The shares issued must be ^ares of a class already 
issued. 

(ii) No such issue can be made until one year-has el^ned 
£com the date on which the company was entitled to 
commence buaness. 

(ui) The issue must be authorised by resolution of the '' 
oimpany in general meeting and the resolution must 
specify the maximom rate of discount. 

(iv) The issue must be sanctioned by die Court, 
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(v) The issue must be made within one month after the 
sancti<m of the Court is obtained or within such 
extended time as the Court may allow. 

Where an issue of ^ares can be imderwiittoi for a com¬ 
mission of ten ^ cent, or less, it is unlikely that recourse 
will be had to this section as the desired result can be achieved 
imder s. 43 without recourse to the Court. 

Every prospectus rdating to the issue of the shares and 
every bahmoe sheet issued subsequently to the issue at a 
discofmt must contain particulars of the discount allowed, 
or so much thereof as has not been written off [s. 47 (3)], 
and every annual return subsequent to the issue must contain 
particular of the discoimt so far as not written off [s. ro8 (3)]. 

Debentures may be issued at a discount, unless the pro¬ 
visions of the memorandum or articles of association prevent 
it [re Compagnie Ginirale, Campbdi's Case (1876), 4 Ch. D. 
470; Webb V. Shropshire Railways Co. (1893), 3 Ch. 307]. 
But where debentures issued at a discount are exchangeable 
for fully-paid shares this may involve the issue of shares at 
a discount and sudi an issue of debentures would be illegal 
[Mosdy V. KoffyfotUein Mines (1904), 2 Ch. 108]. 

Any discount or commis^on allowed or paid for placmg 
debentures must be disclosed in a prospectus [s. 35 and the 
fourth schedule] or statement in lieu [s. 39 and the fifth 
schedule], and must appear in the Annual Siunmary [s. zo8], 
and particulars must to given on registration of the debentiure 
[s. 79 (9)]. Moreover, any such discount not written off must 
be stated in the balance ^eet [s. 44]. There is no limitation 
on the amount or rate of discount which may be allowed in the 
case of an issue of debentures. 

The previously existing power of a company to pay 
brokerage is reserved by the Act [s. 43 (3)]. Ine power had 
been recognised in Metropolitan Coal AssocuUion v. Scritngeour 
(1895), 2 Q.B. 604, where 2^ per cent, was paid. The basis 
of ^ decision in the case quoted was that 24 per cent, was 
a reasonable remuneration for the work done oy the brokers 
in placing shares. The decision is limited to work done by 
stockbn^ers, but there appears to be no reason why similar 
brokerage ^ould not be paid to any person or company who 
bond fide readers .similar services. 

Commissions may be paid to individuals on the issue of 
specific diazes, subject, of course, to the provisions of s. 43; 
but more commonly they are paid upon a large number of 
Glares being underwritten. ‘Jm “underwriting” agreement 
means an agreement entered into before the shares are 
brought before the public, that in the event of the public 



OTHER MATTERS RELATING TO SHARES ^ 

not taking up the whole of them, or the number mentioned 
in the agreement, the underwriter will, for an agreed com¬ 
mission, take an allotment of such part of the shares as the 
public has hot applied for’ [per ^tton L.J., in Licensed 
VictueUers' Association (1889), 42 Ch. D. i, at p. 6]. The 
object of underwriting is thus to insure the subscription of 
the issue. 

The terms of underwritii^ are now usually embodied in a 
definite agreement, but sometimes the agreement takes the 
form of a letter from the underwriter addressed to the pro¬ 
moter of the company undertaking, in consideration of a ccan- 
mission to be paid in any event, to take up a certain number of 
shares, or a proportion jof them, if not subscribed for by the 
public. Whether such letter amounts to a concluded con¬ 
tract, or whether it is merely an offer, the acceptance of which 
must be communicated to the underwriter, depends upon its 
terms {Consort Deep Level Gold Mines {1897), z Ch. 575]. 

In practice it is generally arranged to pay a broker or other 
person an underwriting commisrion of (say) 2 per cent., and an 
overriding commission of (say) | per cent, for his procuring 
others to sub-underwrite. The underwriter enters into 
sub-underwriting contracts with others to cover the liability 
undertaken on such terms as are thought fit. The prospectus 
in such a case usually states that 'sub-underwriting contracts 
have been entered into to which the company is not a party.' 
This statement avoids the necessity of disclosing particul)^ 
of the sub-Tmderwriting contracts which are often numerous; 
but if it is made, care must be taken to see that the under¬ 
writing agreement is so framed that the statement is true and 
any interest of the directors in the sub-underwriting must, of 
course, be disclosed. It might be held to be untrue if the 
underwriting agreement contained a clause releasing the 
underwriters on the acceptance by the company of sub-under¬ 
writers’ applications and cheques. In any event such a 
clause is most undesirable. The underwriters should be in a 
position to know whether their sub-underwriters are substantial 
persons and ought to be made to guarantee their solvencj^ at 
any rate unless the company has the right to reject appUca- 
tions by sub-underwriters. 

It is provided by s. 44 that ‘Where a company has paid 
any sums by way of commission in respect of any shares or 
^bentures, or ^owed any sums by way of discount in 
respect of any debentures, the total amount so paid or allowed, 
or so much thereof as has not been written ofi, ^all be stated 
in every balance ^eet of the company until the whole amount 
thereof has been wmitten off.’ 
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liflitnr ei The legister of members [s. 95], and ^e index thereto 

Meetbea. fs. 96], must be kept at the company’s r^;istered office, and 
(except when closed pursuant to s. 99) must be open during 
business hours to the inspection of any member without 
fee. Any other person may inspect it on pa}nnent of a 
fee not exceeding one shiUmg for each inspection. The 
hours for inspection may be restricted by the company 
in general meeting, provided that not less than two hours 
daily be allowed [s. 98 (i)]. Any poson, whether a mernb^ 
' or not, may require a copy of the register, or of any part of it, 
on payment of a sum not exceeding sixpence for every hundred 
words or part of a hundred words required to be copied 
[s. 98 (2)]; but he is not entitled to take copies himself without 
pasnnent [Balaghdt Gold Minifig Co. (1901), 2 K.B. 665]. The 
company must comply with any request under s. 98 within 
ten dajrs from the day on which the request is received by the 
company, and in the event of default the company and its 
officers are liable to penalties and the Court may order im¬ 
mediate inspection. The right to inspect and require copies 
ceases when the company is in liquidation. It may be 
observed that in the case of statutory companies (see Chapter 
XXIII), there is a right to take copies of £dl material parts of 
the reg^ter [Mutter v. Eastern and Midlands Railway (z888), 
38 Ch. D. 92]. 

OloslaK The register may be dosed for a period or periods not ex- 

Mtgbtte, ceeding in all thirty da}^ in eadi year, but before so dosing 
it the comply must ^ve notice by advertis^nent in some 
newspaper circulating m the district in which the registered 
office is situate [s. 99]. A form of directors’ r^lution to 
dose the books be found in Chapter XIV. 

Rs e ffito s tten . The Court has power to rectify toe register in any case 
where a name is improperly entered in or omitted from toe 
r^lister, or where there is default or unnecessary delay in 
entering on the register the fact of a person having ceased 
to be a member. The person aggrieved, or any member of the 
company, or toe company itself, may apply to the Court 
for rectffication [s. 100 (i)], and if toe application is granted 
the Court may award damages to any party aggrieved [s. zoo 
(s)]. Where an order is made by the Court under this section 
toe seraetary’s duty is to strike out the mtry ordered to be 
struck out by drawing a line through it, or to make the entry 
ordered to be made, as toe case may be. He should add 
some such, words as ‘This entry was deleted (or made) pursuant 
to order oi the Court, dated toe day of X9 .' 

An entry which has to be struck out ^uld not be erased. 
An unauthorised alteration of the register by the secretary is a 
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noUity [JndfhCkina Steam NemigoHon Co. (191^), 2 Cb.' zoo], 
since the power of rectification Jlies solely vri& the Court. 

The renter of mnnbers is frimd fade evidenot ff any 
matters mrected or authorised by the Act to be insiUMt In it 
(s. Z02), but the presumption thus raised may be diaplaoed 
by evidence of the incorrectness of the entry. 

A company authorised to transact bu^ess in any partPo mi a i oa 
of His Majesty's dominions outside Great Britain, the Channel **•**• 
Islands or the Isle of Man, may keep in any such part of His 
Majesty's dominions where it transacts business a branch 
register of members resident in that part. This renter is 
c'alled a ‘ dominion renter' and references to a colonial register 
occurring in any articles registered before the ist November, 

Z929, are to be construed as references to a draninion register. 

The Registrar must be notified of the situation of the ofiice 
where any dominion register is kept, and of any change in its 
situation, and of its discontinuance [s. 103]. A dup&ate of 
a dominion register must be kept, duly entered up, at the 
company's r^;istered office, which dnphcate is deemed to be 
part of the principal register, and in the event of default in 
this obligation or in transmitting to the r^fistered office copies 
of entries in the dominion register the company and its 
officers are liable to penalties [s. 104]. For ffirther details 
as to dominion registers, reference may be made to ss. Z03-107 
of the Act. Under s. xo6, sections 103-105 may be applied 
by order in Cornual to foreign countries in which His Ma}esty 
the King has jurisdiction, and by s. X07 if a branch reg^er 
is lawfully kept in Great Britain by a ccanpany incorporated 
in any part of His Majesty's dcuninions outride Great Britain 
(including protectorates and mandated toritoiies). s. 98 (as 
to inspection), and s. xoo (as to rectificaticm of the register), 
may by order in Council be applied to such branch register. 

In connection with the register of members, the annual list ammi 
and return, or, as it is commonly called, the Annual Return Brian, 
(in the 1908 Act culled 'Annual List and Summary*), may 
conveniently be dealt with. Ss. xoS-xii contain the statutory 
law on the subject, and the statutory form of the document 
applicable to a company having a riaare cupital is contained 
in the sixth schedule to the Act. 

The Annual Return must be cx>nt«uned in a separate part 
of the register of members (which itself may be ke|>t in one 
or more books) (s. xxo). It must be made at least once in 
every year and most contain a list of all persons who, cm the 
fourteenth day after the first or only ordizuuy general meeting 
in the year, are members of the company, and of all persons 
who have ceased to be members since me date of me last 
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return, or (in the case of the first return), since the date of 
the company's incorporatic^ [s. zo8 (x)]. 

The list must state:— 

(z) the names, addresses, and occupations of all the past 
and present members referred to above; 

(2) the number of shares held by eadi of the present 
members at the date of the retmn (».«. on the fourteenth 
day mentioned above); 

(3) particulars of ^ares transferred since the date of 
the last return (or in the case of the first return since 
the incorporation of the company) by (a) present 
members, and (d) the past members referrea to above; 

(4) the dates of registration of all such transfers. 

If the names are not arranged in alphabetical order an 
index most be annexed. 

• If the company has converted any shares into stock, and 
given notice of such conversion to the Registrar, the list 
must state the amount of stock held by each existing member 
instead of the amount of shares and the particulars relating 
to shares required by the section. The wording of the 
proviso might suggest that particulars of transfers of stock 
are not required; but the form set forth in the sixth schedule 
read with the notes thereto indicates that particulars of 
transfers of stock must be given. 

The above provision only becomes operative if notice of 
the conversion has been given to the Registrar. Under 
s. 5Z, omission to give notice to the Registrar exposes the 
company and its officers to penalties, but does not invalidate 
the resolution. It is therefore difficult to see what is to be 
done if shares are converted into stock but for some reason, 
e.g. inadvertence, notice of such conversion is not given to 
the Registrar. 

The annual return must be completed within twenty-eight 
da3^ after the first or only general meeting of the year, and 
dzould therefore, in the case of large companies, be put in 
hand as early as possible, as a copy of it, signed by a director 
or the manager or secretary, must be forwarded to the 
R^istrar forthwith. 

llie work of preparing the return is very much reduced 
by an addressing machine which is now in general use in 
company offices of any size. The Registrar will accept an 
annual return made up by an addressing machine even though 
the order of the chnstian names and surnames is reverb 
from that given in the sixth schedule to the Act. The loose- 
leaf r^;ister is also very useful in preparing a lengthy return. 
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Tbe return must state the address of the registered office 
ind must contain a summary, which, besides distinguishing 
between shares issued for cash and dxares issued as fully 
or partly paid up othmwise than in ca^, must ^edfy a 
numou* of particulars, which may readily be ascertained 
from s. Z08 (3), or fmn the statutory form of annual sum¬ 
mary, and need not be set out here. Amongst the par¬ 
ticulars required by s. 108 are the particulars required b^ 
s. 144 to be included in the Register of Directors. Thu 
section is discussed on p. 150, but it may usefully be pointed 
out here that under subsection 6 of that section a poson 
in accordance with whose directions or instructions the 
directors are accustomed to act is himself to be deemed a 
director and officer of the company. See also s. no (5). 

One difficulty may be mentioned: section zo8 (3) (f) re(|uires 
particulars of 'the total amount of the sums, if any, paid by 
way of commission in respect of any shares or debentures,' 
without any limitation to the period since the date of the 
last return. The form apparently contemplates the par¬ 
ticulars of commissions paid being limited to sums paid 
since the date of the last return. In view of the wording 
of the section, however, it would appear that the words 
‘since the date of the last return' in the form must be con¬ 
strued as applying only to discounts on debentures. This 
difficulty did not arise on s. 26 of the Act of 1908, and the 
omission of the words since the date of the last return from 
s. 108 (2) (f) was probably a sUp. 

Except in the case of a private company or an assurance 
company which has complied with s. 7 (4) of the Assurance Sheet 
Companies Act 1909, the return must al^ include a written 
copy of the last audited balance sheet, including every 
document required by law to be annexed thereto (see p. 182) 
and the auditors' report thereon. 'Written' indues printed 
but the Registrar requires a printed copy which is ffied, to 
be signed by the aumtors. Sudi a copy most be certified 
as correct by a director or the manager or secretary of the 
company, and if the balance sheet is in a fordgn language, 
an Eng]^ tranriation, certified in the prescribed maimer, 
must also be annexed. The form of report required by 
the Registrar is: 'certified true copy of the last audited 
balance sheet and of the amlitors* report thereon.' 

If the last balance sheet did not comply wiffi the require¬ 
ments of the law in force at the date of ue audit with respect 
to the form of balance sheets, the requisite corrections must 
be made in the copy to bring it into conformity with such law 
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and the fact that the copy has been so amended most be 
stated thereon. 

The provisions of s. 98 subsections (s) and (3) as to copies 
of the register apply to the annual return [s. no (2)]. - 

An annual return is now required of companies not having 
a share capital, but the particulars required to be included 
in the return or in the annexed statement are only as to (x) 
r^^istered office, (a) the directors, (3) certain indebtedness. 
(S. X09.) S. ixo, however, applies and accordingly the return 
must include a certified copy of the balance sheet and other 
documents mentioned above. 

Default in complying with the requirements of the Act as 
to the annual return renders the company and its officers 
liable to penalties. Under the Act of 1908, the liability 
was on the company and ‘every director and manager.' The 
expression ‘officer’ is clearly wider and would include the 
secretary. The truth or falsehood of the statements contained 
in the return may be inquired into Medical Assodaiion 

(1888), 39 Ch. D. 6x]. The company may be convicted if the 
return is misleading [Grosvenor Bank v. Boaler (1885), 49 
J.P. 774]. An appeal lies against a’conviction to the Divi¬ 
sional Court, but not further to the Court of Appeal [R. v. 
Tyler (1891), 2 Q.B. 588]. Penalties can be recovered for 
default maw in previous years [R. v. Catholic Assurance 
Institution (1883), 48 L.T. ^5]. 

Although the returns cannot be made up strictly in accord¬ 
ance with the statute if no general meeting has been held, 
yet directors, who are themselves in default as x^ards the 
holding of the meeting [s. xxsj, cannot rely upon the fact that 
no meeting has been held as a defence to proceedings for 
default in filing the Annual Summaiy [Park v. Lawton (19x1), 
X K.B. 588]. 


NOTE re INFANTS (TXANSI^RS, DIVIDENDS, ETC.) 

ialaat In the administration of companies questicms of difficulty 

Unnhiddeif. sometimes arise as to the course to be pursued where an infant 
is sought to be registered as a memt^, or, where an infant 
has been so registered, whether or not with the knowlec^e 
of the company that he was an infant, as to the rights, duties 
and liabilities of the company and the infant respeotivd^. 

It is settled law that an infant may be a holder of shares in a 
company, whether incorporated by special Act of Parliament 
or registered under the Companies Acts. In the Case of 
statutory companies, to whiw in general the Companies 
Clauses Acts apply, the possible infancy of a iffiareholder is 
expressly recx^Tused by s. 79 of the Companies Clauses Act, 
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X845. whic^ provides that if any diardiolder be a minor he 
may vote by his guardian or any one of his guardUans. An 
infant who subscribes the monorandum of association^ a 
rei^tered company is a ‘person* within the meaiung of 
s. X of the Companies Act, X929, so that the comply is duly 
incorporated by registration notwithstanding his infancy 
[see re Laxon & Co. (1892), 3 < 31 . 555], and by virtue of 
s. 25 (x) of the same Act he becomes a member upon the 
registration. But although an infant may legally be a 
riiareholder he caimot compel a company to register him as a 
shareholder. In some cases the articles of association of a 
compwy expressly prohibit the transfer of shares to an infant. 
Even in the absence of such an article a company could not be 
compelled to roister an infant. There are not m general any 
such provisions applicable to a statutory company, but it has 
been held [R. v. Midland Conmties and Shannon Railway Co, 
(1862), X5 Irish Conunon Law Reports 5x4; 9 Law Times 
Reports N.S. 155] that a railway company cannot be compelled 
to register a transfer of partly paid riiares to an infant. It was 
said (by O’Brien J. in that case) that the result of so doing 
would be to relieve the original idiareholder from liability 
without giving the company a shareholder whom they could 
hold. If the company brought an action against the infant for 
future calls it would be open to him, during his infancy, to 
plead his infancy (and, it must be ^ded, to r^udiate his 
shares), and if the action was brought against him ^ter he had 
attained his full age it would be open to him to plead that he 
had repudiated the transfer after coming of age. 

This reasoning obviously does not apply to a transfer of 
fuUy paid shares to an infant, but it is submitted that the 
principle is the same, for a company ought not to be compelled 
to accept a transferee who might conceivably repudiate the 
transfer at some future time, leaving the company in a 
difficulty as to the true owner^p of the shares in case the 
transferor could not then be discovered, and (before repudia¬ 
tion) in respect of payment of dividend and other matters, 
although, as O’Brien J. said in the case above dted, referring 
to fully paid shafes, 'it is not likely that there woidd be any 
repudmuon either during infancy or on majority: and tire 
company in^ht not raise any objection to the registering of the 
transfer.’ '^ere does not, howevo:, appear to be any direct 
authemty upon this point, all 4he deaded cases, naturally 
enough, bei^ cases in which there was a lialffiity upon the 
shares. 

Where a company has teetered an infant as a rirareholder 
in ignorance of his infancy, it may, upon discovering the fact. 
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obtain an order of the Court for rectification of the register by 
substituting the name of the transferor [Symon’s Case, L.R. 
5 €h. 298]. In the case of registered copapanies there is a 
statutory provision for rectification of the register. In the 
case of statutory companies regulated by me Companies 
Clauses Acts there is not, but the Couit has jurisdiction to 
order the removal of a shareholder's name from the register 
\Ashworth V. Bristol Railway Co., 15 L,T.N.S. 561]. The 
company cannot make the substitution without the authority 
of the -Court. 

If, however, the company after discovering the infancy of 
the shareholder continues to treat him as sudi it may be 
precluded by laches and delay from obtaining the substitution 
of the name of the transferor for that of the transferee [re 
National Bank of Wales, Massey and Gijffin’s Case (1907}, i 
Ch. 582; Parson's Case, L.R. 8 Eq. 656]. A fortiori if a 
company has allowed an infant to transfer shares of which he 
is the registered holder and has accepted and registered his 
transferee, who is an adult, it cannot go behind it and avoid the 
original transfer to the infant [Gooi^'s Case, L.R. 8 Ch. 266]. 

So if a company registers an infant knowing that be is such it 
would seem that it cannot afterwards repudiate him. A 
transfer of shares to or by an infant is voidable, but not void. 
Where the company is a going concern the Court may deter¬ 
mine whether an infant ought to retain the shares or not 
[Reid's Case, 24 Beav. 318]. 

Assuming then that an infant has been registered as a share¬ 
holder, and that the company does not desire to have his name 
removed, or is precluded from doing so as above mentioned, 
to what extent can he insist upon exercising rights as a share¬ 
holder while he remains an infant ? This may be dealt with 
under the following heads:— 

1. Voting .—In the case of companies regulated by the 
Companies Clauses Acts, express provision is made [s. 79 of 
the Act of 1845] ena^ibg him to vote by his ^i^dian or 
guardians. In the absence of any similar provision in the 
articles of association of a registered comply it is thought 
that an infant cannot vote by his gua r dia n at a general 
meetix« of sudi a company, but that in the absence of any 
prohibition in the articles he could vote personally. An 
authority to vote by his guardian might be construed as 
implying a prohibition against voting personally. 

2. Dividends .—In general an infant is incapable of giving a 
legal discharge for money paid to him; but where an infant has 
received money he cannot demand it over again on attaining 
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his majority [Ear/ of Buckinghamshire v. Drury, 2 Eden. 72], 
And although the receipt of dividends by him does not prevent 
him from i^udiating his riiares, yet if he does so he must 
repay the dividends which lie has received [Bentim^'s Case, x8 
Sol. Jour. 224]. An infant riiardiolder is entitled as a 
meml^ to the dividends declared on his shares. Prior to the 
xst January, 1926. the Chancery Division of the High Court 
could make an order for the payment of dividends due to an 
infant to the guardian of sudi infant, or any person named in 
the order under s. 32 of die Infants’ Property Act, 1830. 
This Act was repealed by the Law of Property Amendment 
Act, X924; but it is apprehended that the Court could still 
make such an order under its general jurisdiction. In the 
absence of such an order the company may be in a difficulty 
as an unmarried infant cannot give a good discharge for the 
dividends though a married infant comd do so tmder s. 21 
of the Law of Property Act, 1925. The company caimot rely 
upon the disability of an infant to give a legal discharge 
as a defence to an action brought by an infant suing by his 
next friend. The debtor must find a person able to give a 
discharge*[Stm^son on Infants, 4th edition, p. 41]. If such an 
action were brought to recover dividends on an infant’s shares 
the company might pay the amount of the dividend into 
Court, and so get a good discharge for it [Law of Property Act, 
1925, s. 203 (ij], but it would seem that they would have to 
pay the plaintifif’s costs of the action up to the pa}anent in. 
The difficulty is, however, unlikely to arise as shares are 
usually vested in trustees for infants, and if an infant becomes 
entitled to shares under a will or on an intestacy and they 
are not vested in trustees by the will (if any), the personal 
representatives of the deceased can appoint trustees under 
s. 42 of the Administration of Estates Act, 1925. Provision 
is made by the rules of Court for all money recovered in an 
action by an infant to be paid into Court or otherwise dealt 
with as &e Court shall direct. See Order 22 R. 15. 

It may be added that a divid«id warrant m the ordinary 
form is a bill of exchange pa}rable to the order of the share¬ 
holder named in it \Thairlwatt v. Great Northern Railway Co. 
(1910), 2 K.B. 509], and his signature of it, or indorsement of it. 
therefore entitles the holder to receive and enforce parent 
of the warrant notwithstanding that the indorser is an infant 
(Hills of Exchange Act, 1882, s. 22 (2)], though he incurs no 
liability by indorsing it. An infant may have a current 
accotmt with a banker, but not an overdraft. 

Upon the whole, if (Hvidend warrants in the usual form are 
made pajrable to the shareholder’s order, and crossed ‘not 
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negotiable/ it ie difficult to see what ride the (fomptoiy could 
niQ in the matter. 

tinder s. 7 of the Gasworks Clauses Act, 1871, the guardian 
of an infant shardiolder in a gas chmpany can give a sufficient 
discharge for money payable to the infant. 'Whether a 
similar provision in the articles of association of a registered 
company would be effective seems doubtful. 

3. Transfers .—^A transfer of drazes held by an infant 
caimot effectually be made except under an order of Court. 
The company should, therefore, refuse to accept a transfer 
made by a mareholder known to be an infant. If it does 
accept such a transfer it may perhaps be made liable to him on 
attaining his majority for any loss sustained by him by reason 
of the transfer. If such an order is made it will authorise some 
named person to transfer on behalf of the infant. But if a 
company does allow an infant to transfer to an adult and 
registers the transferee it canxmt afterwards raise any question 
as to the voidability or otherwise pf that transfer {Gooch’s 
Case, L.R. 8 Ch. 260]. 

4. Calls .—^An infant is liable to pay calls upon pe^y paid 
shares held by him unless and untU he repudiates his ^ares. 
Taking shares is not merely a contract, but the purchase of an 
interest to Which statutory obligations are attached [North- 
Western Railway Co. v. McMtchad, 5 Exch. 114]. This being 
so, it seems t^t the Infants’ Relief Act, 1874, does not 
affect the matter [Simpson on Infants, 4th ed., p. 37]. 

The views set forth may be summarised as follows:— 

1. An infant may be a holder of shares or stock in a com¬ 
pany. 

2. He cannot compel a company to register him as a holder 
of partly paid shares nor (probably) as a holder of fully paid 
shares or stock. 

3. A company upon discovering that a transferee of shares 
who has been registered as a member is an infant, may aj^ly 
to have the name of the transferor registered in his stead unless 
precluded from doing so by laches. 

4. If a company registers an infant knowing him to be 
such it cannot afterwards radiate him. 

5. An infant can vote by his |;uardian at a general meeting 
of the company if the company is governed by the Companies 
Clauses Act, 1845, or if there is express provision for that 
purpose in the articles of association of a rq^tered company. 
He cannot vote personally if the company is governs by 
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the Companies Clauses Act, 1845, but if it is incorpraated 
under the Companies Acts, he can vote personally in 
the absence of any prohibition express or implied in'the 
articles. 

6. A company does not run any practical risk in issuing 
dividend warrants to a member, though he may be an infant. 

7. A transfer of shares by an infant is voidable. It is 
advisable to refuse to accept a transfer by a shareholder known 
to be an infant; but if the company roisters such a transfer 
to an adult it cannot go behind it. 

8. An infant holder of partly paid shares is liable for calls 
unless and until he repu&tes the Glares. 

The allotment of shares to an infant is dealt with in Chapter 
VI. 



CHAPTER X 
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SHABE WARRANTS 

A Share Warrant is a docoment under the seal of the 
company to the effect that the bearer is entitled to the 
number of fully paid shares of the company stated therein, 
the distinguishing numbers being specified (Appendix F, 
Form 40). A share warrant is by mercantile usage and 
by virtue of s. 70 (3) of the Companies Act, 1929, a negotiable 
instrument transferable by m^ delivery, that is to say, 
it may be passed from hand to' hand, and a bond fide holder 
for v^ue for the time being is entitled to the benefit of it, 
notwithstanding some defect in title, e.g. theft by a previous 
holder. The statutory law relating to share warrants is 
contained in ss. 70, 97,141 (2) of the Act. 

Share warrants may be issued in respect of any fully paid 
up shares or stock by any public company limited by shares 
wshdi is authorised so to do by its articles. A private com¬ 
pany's articles of association must not take power to issue 
^are warrants, as otherwise it cannot limit its membership 
in accordance with the requirements of s. 26. 

The conditions governing the issue of share warrants are 
settled either by the company’s articles of association or by 
resolution of the board of directors, passed pursuant to some 
provision in the articles. 

Sometimes the conditions are printed on the back of the 
warrant, but it is more usual to print them separately and 
to issue them on application. The holder can then keep his 
conditions of issue by him, while he will probably lodge his 
warrant with his bank for safe custody. This course also 
enables the company more easily to vary the conditions 
subsequently, if it should become desirable to do so. 

It is higmy important to guard against forgery, and the 
warrants should therefore be printed on paper bearing a 
distinctive water mark. It is desirable t^t the printing 
riiould be done direct from a steel plate which caimot easily 
be imitated. 


no 
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^Uptm making an issue of share warrants the following 
points require consideration: 

(1) The power of the company and the directors to issue 
share warrants under the artiues of association. 

» 

(2) The denominations to be issued, that is to say, the 
numoer of shares to be comprised in each class of warrant 
it is proposed to have printed, e.g. it may be decided to issue 
warrants in three clas^ representing x, 5 and 25 shares per 
warrant respectively. £a(^ warrant ^otild be '^ven a 
distinctive serial number, and the respective denominations 
should be denoted by an initial letter, so that if the warrants 
are in denominations of i, 5 and 25 shares resi>ectively, 
warrants for i share would have the letter A before the 
warrant number, warrants for 5 shares woidd have the 
letter B, and warrants for 25 shares would have the letter C. 
In each denomination the numbers of the warrants printed 
could commence with the number one. It is usual to have 
each class of warrant printed on a distinctive coloured paper. 
The distinguishing numbers of the shares comprised in each 
warrant would be written in by hand when the warrant is 
being issued. 

(3) The conditions of issue must in no way controvert the 
articles of association. A sp>ecimen set of conditions is 
given hereunder: 

z. Share warrants shall be issued in denominations of z, 5 and 25 
shares. 

2. No share warrant shall be issued, except upon a request in writing 
by the person for the time being upon the renter of mcunbers as the 
holder of the share or shares in respect of which the share warrant is 
to be issued, or in exchange for other share warrants. 

3. The request shall be in such form and authenticated by such 
statutory declaration or other evidence as to the identity of the person 
making the same, and of his right or title to the share or shares as the 
directors may from time to time require, and shall be lodged at the 
registered oMce of the company, or elaewheze, the directors may 
from time to time determine. 

4. Before the issue of a share warrant the share certificate (if any) 
then outsbuiding in respect of the shares intended to be indnded in it 
shall be delivered up to the com|>any and retained by it, unless the 
directors dispense with this condition lor special reasons. 

5. Any member applying to h&ve a share warrant issued shaU, at 
the time of the appUcation, pay to the company any stamp duty 
payable in respect mereof, and also such fee for each share warrant 
as the directors may from time to time determine. 

6. Share warrants shall be issued under the common seal of the 
company and authenticated in snch manner as the directors may from 
time to time determine. 
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7. Bach shara warrant shall be in sncb language and form as ths 
directors may think ht. The number originally attached to each 
idiare shall be stated in the share warrant. 

8. Coupons payable to bearer, of such number as the directors may 
think fil^ shall be attached to the share warrants imviding for the 
payment of the dividends in respect of the shares included therein, 
and there shall be attached to each share warrant a talon or voucher 
exchangeable in due course for a fresh sheet of coupons and takm 
(comprl^g so many coupons as the directors may determine), pro¬ 
viding for the pa3nnent of subsequent dividends upon or in respect 
of such shares, and upon production and surrender of the appropriate 
talon, a fresh sheet 01^ coupons with appropriate talon shall be issued 
to the person making such production and surrender. 

9. Bach coupon shall be distinguish^ by the number of the share 
warrant to which it belongs, and by a number showing the place it 
holds in the series of coupons belonging to the share warrant. The 
coupons shall not be expr^sed to be payable at any particular period, 
nor shall they contain any statement as to the amount which shall be 
payable. 

xo. Upon any dividend bding declared to be payable upon the share 
or shares specified in any share warrant, the directors shall publish 
an advertisement in one daily newspaper published in London, and in 
such other newspapers, if any, as they may think fit, stating the 
amount per share or per cent, payable, the date and place or places 
of payment, and the serial number of the cou|>on to be presented, and 
thereupon any person presenting and delivering up a coupon of that 
aerial number at the place or one of the places stated in such adver¬ 
tisement shall be entitled to receive at the expiration of such number 
of days (not exceeding five), after so delivering it up as the directors 
may from time to time direct, the dividend payable on the shares 
specified in the share warrant to which such coupon belongs, according 
to ^e notice which shall have been so given by advertisement. 

zi. The company shall be entitled to recognise an absolute right in 
th^ bearer for 'me time being of any coupon so advertised for payment 
to such amount of dividend on the shares specified in the share warrant 
to whic^h such coupon belongs as shall have been declared payable upon 
presentation, and delivery of such coupon shall be a good discharge to 
the company accordingly. 

Z2. If any share warrant or coupon be worn out or defaced, the 
directors may, upon the surrender thereof for cancellation and upon 
pa3mient by the applicant of the stamp duty imposed upon the issue 
of a new warrant and of such fee as the directors may determine, 
issue a new one in its stead. 

13. No person shall as bearer of a share warrant be entitled (a) to 
sign a requisition for calling a meeting or to give notice of his intention 
to submit a resolution to a meeting, or (6) to attend or to exercise 
any jurivilege as a member at a meeting unless he shall in case (a) before 
or at the time of lodging such requisition or giving such notice of 
intention as aforesaid, or in case (o) three days at least before the 
day fixed for the meeting have deposited at the registered ofiftoe of the 
company or at such other place as the directors may from time to time 
determine, the share warrant in respect of which he claims to act and 
vote as aforesaid, and unless the share warrant shall remain so dmosited 
until the dose of the meeting and any adjournment thereof. Hie 
names of more than one as joint holders of a share warrant shall not be 
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rooeiveci» aad tto boabid may» if it deem iieoeeeary» requixe from the 
depositor of a share wamurt a statutory declaration ix> the effect that 
he is the owner of the share warrant so deposited^ and may endorse on 
such share warrant a statement of the fact, date, purpose and con- 
sequence of its productioii. 

14*, The company shall deliver to the person so depositing a share 
warrant, a certificate stating his name and address and the number of 
shares r^resented by such share warrant, and the certificate shall 
entitle him to attend and vote at a meetii^ in respect of the shares 
specified therein in the same way as if he were a remtered member, 
upon deliving up of such certificate to the company ue share warrant 
in respect whereof it shall have been given Shall be returned. 

The certificate may be as follows:— 

THE -A’ COMPANY LIMITED. 

No. 

This is to certify that.of.. 

has in accordance with the regulations of the com¬ 
pany deposited the tmdermentioned share warrants, 
in respect of which he is entitled to attend the gencual 

meeting of the company to be held at. 

on the.day of... 


For thr * A* CoMRaNV Ltd. Secretary. 

(Particulars of share warrants deposited.) 

15. No holder of a share warrant shall be entitled to exercise any of 
the rights of a member (save as hereinbefore expressly provided in 
respect of meetings) without depositing such share warrant and 
stating his name and address, and (if and when the directors so require) 
making a declaration in writing in such form and authenticated in 
such manner as they may require, that he is the true owner of the 
share warrant so deposited, and permitting an endorsement to be made 
thereon of the fact, date, purpose and consequence of its deposit. 

x6. If the holder of a share warrant shall surrender it to be can¬ 
celled, together with all outstanding dividend coupons, and shall 
therewith lodge at the registered ofi&ce of the company or at such 
other place as the directors may determine, a declaration in widting 
signed by him in such fonp and authenticated in such manner as the 
directors may require, requesting to be registered as a member in respect 
of the shares specified in such share warrant and stating in such de¬ 
claration his name and address and occupation then upon payment 
of such fee as tbe directors shall determine, he shall be entitled to have 
his name entered as a member in the register of members of the com¬ 
pany and to receive the ordinary certificate for shares in respect of 
the shares specified in the share warrant so surrendered. 

17. The directors may from time to time vary the above conditions, 
and the holder of a sham warrant or warrants shall be subject to any 
conditions made by the directors in accordance with the provisions 
of article of the articles of association of the company, either before 
or after the issue of the share warrants. 
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i8. la the above conditions 'share warrant* means a warrant in 
reapect of a share or shares issued pursuant to the Companies Act, 
1929, and the articles of association of the company. 

Passtd at a MuUng of th* Directors held on the .. 

Notes on Conditions. (For the purpose of illustration it 
is presumed that the company has ^at^olders in the United 
Kii^dom.) It is required by Condition 10 that notice of any 
dividends pas^ble be advertised, and the following is a form 
of advertisement for this purpose : 

THE 'A' CO. LTD. 

DIVIDENDS ON ORDINARY SHARES. 

Notice is hereby given that a dividend of four shillings 
per share (less United Kingdom income tax) has been 
declared payable upon the ordinary shares of the com¬ 
pany as on the ist July, 1930. Coupon No. 14 attached 
to share warrants will be payable on and after the ist 
July, 1930; at the A. B. Bank Ltd., Lombard Street, 
London, E.C., at the rate of four shillings per share (less 
United Kingdom income tax) in pa3rment of the afore¬ 
said dividend. 

Listing forms may be obtained from the said bank. 

Coupons must be left three clear days for examination. 

By order of the Board, 


Address 

Date 


Secretary. 


The following intimation may sometimes be added usefully 
to the notice: 

'Holders of share wari^ts intending to submit a 
claim to the Inland Revenue for refund of income tax 
should apply for a certificate as to deduction of tax 
when presenting their coupons for payment.’ 

Lost Uiaie The above specimen conditions do not provide for the 
Wanaati. replacement of share warrants which are lost or destroyed. 

Sometimes a condition is added providing for such replace¬ 
ment u]^n proof of loss or destruction and on such indemnity 
being given as the directors deem adequate. In any event 
in deaOng with cases of a ^are warrant stated to have been 
lost or destroyed it is necessary to act with the utmost 
caution. In no case ^ould a dupUcate share warrant be 
issued without the fullest possible indemnity from a bank 
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or guarantee eodety, and only then aftor most exhaustive 
investig^tioa and proof that it has been lost b^ond recovery. 

Conmtion 14 gives the form of the certificate to be delivered 
to anyone deputing warrants in accordance with Condition 
13, and forms of this certificate may, when printed, be bound 
in book form with a counterfoil to each (see Form 41). The 
issue of this certificate requires to be carefully controlled and 
each form should bear a separate folio number. As a safe¬ 
guard in the use of this form the following words ritould 
alwa3rs be added at the foot, viz.: ‘Important —^The warrants 
named herein will be delivered only in exdiange for this 
certificate, which must be carefully preserved.' 

Subject to the articles of association the fees referred to Fees, 
in Conditions 5,12 and 16 may be fixed by the Board. 

A specimen form of application for riiare warrants is given 
in Form 42, and upon such a form being completed and 
handed in to the company's office together with the share 
certificates and fees payable, the company would issue a 
receipt (see Form 43). 

In recording the issue of share warrants three t3q>es of 
registers are usually required as follows: 

(1) Particulars of share warrant apffiications received 
and details of the warrants issued in respect thereof 
(see Form 46). 

(2) Particulars of applications received for the ex- 
drange of warrants into registered shares, giving details 
of the warrants surrendered (see Form 47). 

(3) The serial number of every warrant printed with 
columns in which to enter the distinctive share numbers 
inserted on the warrants (see Form 48). 

In addition to the foregoing a stock book should be kept stock Book, 
recording all the warrants printed and a summary of all 
warrants issued, so that at any time it may be possible to 
ascertain full details of the warrants remaining in stock. 

Before execution of a warrant, stamp duty thereon must Stamp Datr. 
be paid by means of an impressed stamp at three times the 
ad vtdorem duty payable upon transfers of shares, that is to 
say, at the rate of £$ per cent, on warrants issued on and after 
1st September, 1920, the duty being calculated upon the 
nominal value of me ^ares or stock comprised in the warrant 
(Stamp Act, 1891, Schedule x. Section i). The stamp duty 
must be imprest before the waxrant is executed. 

It is provided by the Stamp Act, 1891 (s. 107) ^t any 
person who, at the time when a riiare warrant is issued 
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without being duly stamped, is the managing director, Secre¬ 
tary or otiier principal office of the company, shall be liable 
to a fine of £50. 

The rrauirements of the articles of association with regard 
to the affixing of the seal should be strictly followed in the 
case of share warrants. 

Inm On issuing a share warrant, the name of the registered 

holder must be struck out of the register of members as if he 
had ceased to be a member, 2uid the followdng particular 
entered therein: 

(a) The fact of the issue of the warrant. 

(b) A statement of the shares [or stock] included in the 
warrant, distinguishing each share by its number. 

(e) The date of the issue of the warrant [s. 97 (i)]. 

These requirements may conveniently be carried out by 
using a rub^r stamp, which may be impressed on the right- 
hand side of the accounts concerned in the register of meml^rs, 
the latter being posted from the entries in the share warrant 
issue register referred to above, the distinguishing numbers of 
the shares being entered in the proper columns of the register 
of members, as if the shares were lining transferred out of the 
member’s name. 

In view of the importance of safeguarding issues of war¬ 
rants, the applications and cancelled share certificates are 
sometimes examined by the company's auditors and the 
share warrants checked and initialled oy them, before sub¬ 
mission to the Board for issue and sealing, the auditors 
giving a certificate that the warrants are in order and duly 
stamped. 

When ready for delivery the warrants should be issued 
in strict accordance with the instructions upon the application, 
and a form on the lines of Form 42, may be usefully employed 
for this purpose. 

Exdunge. ‘The necessity may arise for dealing with applicatimis for 
the exchange of s^e warrants of certain denominations 
for warrants of other denominations, and for this |)ur^ose a 
form similar to Form 50 may be used and the receipt usued 
by the company upon the lodgment of such an application 
with the warrants for surrender may be on the lines of Form 43. 

The only direct information given to the Registrar of 
Ccmpanies regarding the issue of share warrants by a 
coini^y is contains in the annual return. In the return 
the issue of share warrants in exdiange for registered 
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shares daring the period covered riiould be treated as if the 
members had transferred the shares since the date of the 
last return. The information required to be stated in the 
summary is set out in s. zo8 (3) of the Act and appears on the 
form of return. 

Subject to the articles of the company the holder of aSnmnisr. 
share warrant is entitled, in accordance with s. 97 (2), upon 
surrendering the warrant for cancellation to have his name 
entered as a member in the register of members. The warrant 
must be actually surrendered and cancelled, as otherwise 
the company is responsible for any loss whidi may be involved 
[s. 97 (3)]. In -dealing with such cases an apfdication form 
for exdianging ^rare warrants for registered shares should 
be required (see Form 49). A form of receipt for this applica¬ 
tion and for the share warrants deposited in coimection 
therewith would be issued by the company (see Form 45), 
and might, in practice, be treated as a transfer receipt in the 
event of the shares being sold before the share certificate is 
ready for delivery. The application for registered shares 
would be entered in the share warrant surrender roister 
(Form 47), and the entry posted in due course from there to 
the holder's account in the register of members. 

If by the conditions or articles the holder of a share warrant Hotices. 
is entitled to receive notice of meetings it is generally provided 
that these may be given by advertisement, the right to 
attend being subject to the warrant having been previously 
deposited at the company's office or bankers (see Specimen 
Condition, 13 supra). When the annual report and accounts 
with notice of general meeting are printed, a pars^^ph on 
the following lines may be inserted after the usual notice 
of meeting; 

'Holders of ^are warrants are reminded that if they 
wish to attend and vote at the meeting, either personally 
or by proxy, they must, three clear miys before the day 
appointed for the meeting, deposit their warrants at the 

registered offices of the company at. 

.or at the.Bank. 

.London.' 

The payment of dividends [see s. 70 (i)] is provided for 
by means of a series of detachable coujmns at the foot of 
the warrant (see Form 40). These coupons should be num¬ 
bered consecutively, the numbm commencing at the bottom 
right-hand comer in order to facilitate detacmnent, and they 
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most bear on each one the serial number of the warrant to 
which they belong. A talon (see Form 40) should be provided 
for the issue of firesh coupons when the original series is ex¬ 
hausted. It is usual for the secretary's facsimile s^inature 
to be printed on the coupons and talon. 

When a dividend is about to be paid, arrangenients should 
be made for the coupons to be received and paid, usually at 
the company’s bankers, or at the offices of &e company. 

The exact amount payable on the whole of the shares 
represented by the slme warrants in circulation should be 

transferred from the general account to Coupon No. 

Account with the bankers. 

It should be noted that shares represented by share warrants 
carmot be reckoned in the qualification of a director or 
manner of the company, where such a qualification is 
required by the articles [s. 141 (2)]. 

A contract to sell registered shares will not be satisfied by a 
delivery of share warrants [IreddU v. General Securities 
Corporation (1916), 33 T.L.R. 67]. 

S. 2 of the Forgery Act, 1913, details the penalties to 
which a person wiU become liable if he forges or otherwise 
alters any ^are warrant or coupon with intent to defraud, or 
falsely and deceitfully personates any owner of a share 
warrant or coupon, (^e also s. 71 of the Companies Act, 1929, 
as to the penalties for im]personation and s. 72 as to the 
penalties for forgery and Iradred offences in Scotland.) 

Share warrants are more popular on the continent than in 
England, the majority of companies issuing warrants being 
those whose shares are dealt in abroad, and it is not imcom- 
mon for the terms on the warrants to be printed in two 
or three languages in parallel columns for the convenience 
of the foreign holders. 

Coupon R^;isters should be kept in which the pa}mient of 
coupons can be recorded. The coupon listini' forms are 
numbered consecutively and the corresponding number 
written or stamped against the numbers or the warrants in 
the coupon registers. 




CHAPTER XI 


notices 

We have already seen (see p. 13) that, by s. 370 of the Act, a 
document (whi^ includes a notice) may be served on a 
company by leaving it at or sending it by post to the registered 
office of the company and that special provision is made for 
the service of the process of an English Court on a company 
regutered in Scotland, which carries on business in England. 
It is proposed in this chapter to deal generally wi& the 
notices wffich a company may require to give to its members. 

A very important duty of the secretary of a company is 
to prepare, or supervise the preparation of, all notices, and 
to ensure their due despatch to the proper persons. 

It will be remembered that by s. 93 every limited company 
must have its name, including, of course, the word 'Limited,' 
mentioned in legible characters in all notices of the com¬ 
pany, and this will head the notice. The address of the 
registered office of the company, from which the notice will in 
general be sent, will follow, with the date. Or the date will 
be placed at the foot of the notice on the left-hand side. As 
regards the signature, or authentication, of the notice, s. 33 
of the Act provides that a document (which by s. 380 includes 
notice) or proceeding requiring authentication by a company 
may be signed by a director, s^retary, or other authorised 
officer of &e company, and need not under its common 
seal. The secretary not, of course, send out any notice 
to the shareholders without the authority of the board, and the 
ordinary and proper method of authenticating a notice is for 
the words 'By order of the Board’ to appear over the signa¬ 
ture of the secretary. Thus the general form of the notice will 
be as follows: 

The ’A ’ Company, Limited. 

London Wall, London, E.C. 

Jvly, 19... 

Notice is hereby given that, &c., &c. 

By 'order of the Board, 

Secretary. 
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Notices to individuals will in general take the form of 
letters, headed by the name of the com|>any, with the address 
and date following;, and commencing m some such form as 
follows:—‘Dear Sir, I am directed to inform you that, &c.,' 
or ‘ Sir, I hereby give you notice that, &c.,* and concluding, 

‘ Yours faithfully, John Smith, Secretaiy.' 

RottoM ot The most important notices unquestionably are notices of 
Mwitti i W i general meetings. Others, such as notice of call, notice to 
holders of share warrants of declaration of dividend, although 
accuracy and clearness of expression are necessary, do not 
require special treatment. Ambiguity ^ould be carefully 
avoided. 

The general meeting of a company which will have to 
be convened are the statutory meeting, and ordinary and 
extraordinary general meetings. Sometimes where special 
business is to ^ transacted the Board issue an explanatory 
drcular with the notice convening the meeting. Such a 
circular need not contain the names of the directors as it is 
not a trade circular or business letter within s. 145. Care 
must be taken to insure that the circular is not m^eading 
as a misleading circular might vitiate the resolution. 

Apart from the preliminary matter of ensuring that the 
meeting is convened by the proper authority (as to which see 
p. 132), the secretary's duties are threefold. He must take 
care (i) that the proper length of notice is given; (2) that it 
is duly ^ven to aU persons entitled to receive it; and (3) that 
it is properly framed. The salient point to remember is 
that me provisions of the articles must be strictly followed, 
whether the meeting be the statutory meeting, or an ordinary 
or extraordinary general meeting. 

LragUi of As regards the length of hotice, the articles must be con- 
R«W*«- suited. Table A of 1862, cl. 35, and many special articles, 

required seven days’ notice at the least to be given. This, 
without more, means seven clear dajrs [Railway Sleepers Co. 
(z 88 s), 29 Ch. 204J; accordingly, neither the day of the service 
of the notice, nor the day on wMcb the meeting is to be held, 
must be counted in the seven days. Therefore, in general, 
if the meeting is to be held on the 20th of the month, the 
notices, if sent by post, should be posted not later that the 
izth. Articles, however, often prescribe that, unless other- 
wise provided, the day of the receipt of the notice shall be 
counted but not the day of the meeting; in such a case, 
where clear days are els^here required, this provision does 
not apply [Pamlion, NewcasUe-on^Tyne W.N. 235], 

Table A, cl. 42 {arovi^s, subject to the provisions of s. 117 (a) 
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of the Act relating to special resolutions, for ‘seven days ‘ notice 
at the least (exclusive of the day on yrhidi the notice is served 
or deemed to be served, but indusive of the day for which 
notice is given) and since clause 103 provides that a notice 
shall be deemed to be served in the case of a notice of a meeting 
at the exf^aticHi of 24 hours after the lettw containing the 
same is posted, the latest day for postii^ the notice, in the 
case of a meeting to be held on the 20th, would be the 12th. 

It is therefore necessary for the secretary to ascertain bom 
the artides, (z) the lei^h of notice required; (2) when notice is 
deemed to be served; and (3) whether the d^y of service, or 
the day of the meeting is or is not to be induded in the 
num)>er of days. In the rare cases where the artides of a 
company do not provide for the length of notice, s. 115 of the 
Act applies, and the notice, other a notice of a meeting 
for passing a spedal resolution, will be a seven days’ notice, 
served as required by Table A. If the notice convening the 
meeting is accompanied by the balance sheet to be circulated 
in accordance with s. 130, the notice must be a seven dear 
days’ notice or the balance dieet will not have been sent 
seven days before the meeting as reqmred by that section. 

In the case of a notice of a meeting to pass a spedal resolu- 
tionnot less than 21 dear days’ notice must be given in accord¬ 
ance with s. X17; but vith the consent of aU the monbets 
entitled to attend and vote at the meeting a special resolution 
may be passed, although the requidte 21 ^ys’ notice has 
not been given. (See further p. 127.) 

In despatching the notices the secretary will have to con- To wltom 
sider whether all the shareholders are entitled to receive a Ifotiea WDi 
notice, and this depends on the artides of the company. 

In the absence of regulations to the contrary, all shareholders 
on the register are entitled to receive notices of meetings and 
to attend and record such votes as they are entitled to. 

But sometimes particular classes of shareholders, e.g. prefer¬ 
ence shareholders, or shareholders the calls upon whose 
shares are in arrear, are not entitled to receive notices or 
to attend general meetings. Evrai in cases where particular 
shareholders are simply exduded from the right to vote at 
general meetings, it would appear that unless the artides 
otherwise provide, they are not entitled to recdve notices or 
to attend or speak at meetings [re Mackenzie & Co. (19x6). 

2 Ch. 450]. In some companies, whilst certain classes of 
shareholders are exduded Itxnn general meetings, they are 
spedally empowered to attoad meetings called for certain 
specified purposes, and more particularly meetings convened 
for the purpose of passing a resolution for winding up. 
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Notices need not be sent to ^uueholdeis who are not within 
reach [Vnim Hill Silver Co. (1870), 22 L.T. 400; 

FootbeU Club Co. (1932). W.N. log; Sn^ v. DaHiy (1849), 
2 H.L.C. 789]. Bat it is doubttol wWher mere absence 
abroad would disentitle a monber to receive notices and 
the articles usually provide that a member living abroad 
may supply an admess within the United Kingdom at which 
notices may be given to him and that if he d^ not do so, 
he shall not be entitled to any notice of meetings. As an 
alternative to depriving a member living abroad, who does 
not supply an address in the United Kingdom, at which 
notices may be served on him, the artides sometimes provide 
for his being given notice by advertisement, or by posting up 
a copy at the registered office of the company. * 

Vi^ere the company has issued share warrants to bearer, 
the articles, or reg^tions made by the directors in pursuance 
of the artides, may provide for notices being given to the 
holders by advertisement, or, where they have furnished the 
company with an address, for the sending of notices to that 
address. 

Sometimes non-members, e.g. debenture holders, are given 
the right of attending and votuig at meetings, in which case 
notices should be sent to them. Their votes cannot, however, 
be taken into account for the purpose of a special or extra¬ 
ordinary resolution. 

It is commonly provided that, in the case of shares registered 
in joint names, only the person whose name stands first on 
the roister is entitled to notice. 

Representatives of a deceased or bankrupt shareholder 
are not entitled to receive notices until they have become 
members by formal registration [Allen v. Gold Reefs of West 
Africa (1900), x Ch. 656] unless the artides odierwise provide. 

With reference to the statutory meeting, doubts have been 
expressed whether all the members of the company are 
necessarily entitled to notice of it, although they may not all 
be entitled to notices of other general meetings. S. 113 (i) of 
the Act provides for 'a general meeting of the members of 
the coinpany which shall be called the statutory meeting.' 
S. X13 (2) provides that the statutory report shall be sent 'to 
every member of the company.' If die notice of the statutory 
meeting is, as is common, indorsed on the statutory report, 
aU the shardiolders must necessarily receive it. But even 
if it is not, it would be imsafe to assume that certain memliers 
need not receive it. The words of s. 1x3 (i), 'a general 
meeting of the mmbers of ^ company,' differ from those of 
8. 1X2 (x) (which makes jmivision for the aimual general 
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ineethig) 'a gtooral meeting of every con^pany.' Although 
there can be no doubt that smne membem may be precluded 
from attending general meetings of the company, other than 
the statutory meeting, yet havij^ r^ard to the special 
wording of s. 113 ^z) and to the object of the statutory meeting, 
it appears to be intended that no member is to be predudra 
from attending that meeting. If, however, a company has 
issued share warrants before the statutcny meeting, it seems 
clear that, apart from special providons in the articles, or 
regulations made by the board in pursuance thereof, a holder 
is not entitled to notice of the statutory meeting or to recmve 
the report, since he is not a member unless'the articles provide 
that he is to be a member [s. 97 (s)]. 

In addressing notices it is not necessary that they diould 
be directed exactly in the same vray as the member’s address 
appears upon the register, but the member's place of abode 
must be ^ven with substantial accuraw [Liverpool Marine 
Insurance Co. v. Hat^hton (1874), 23 W.R. 93]. In large 
offices addresdng machines should be in use and ^e plates of 
the machine exactly comply with the roistered address. 

If a shareholder gives instructions for notices to be sent to 
some other person or address a careful note must be mad^ 
thereof and the address plate altered accordingly. 

It is a matter of the utmost importance that proper notice 
should be given to every shareholder who is entitled to receive 
it, for the omission to serve evoi a single member will render 
a resolution invalid [SmyfA v. Darley (1849), 2 H.L.C. 789; 

Young v. Ladies Imperial CM) (1920), 2 K.B. 523], unless, as 
is commonly the case, thi»e are provisions in the articles to 
the effect that the accidental omission to give notice to any 
member, or the non-receipt by any member of the notice, is 
not to invalidate the meeting. A record should be kept in 
the postage book of the de^atch of the precise numt^ of 
notices required to be sent. It should be observed that, 
where by the articles notice may be given personally, or by 
sending it through the post to a member at his registered 
address, it is not properly given if it be left by hand at the 
registered address. 

In framing the notice, the primary point to remember is Oentaads eC 
that the meeting has no po^ver to pass any resolution outside Voties. 
the scope of the notice [Btidport Old Brewery Co. (1867), 

2 Ch. App. 191; Vale of NeuUh Brewery Co., Lawes Case (1852), 
z De G.M. and G. 421: /sis of Wight Railway Co. v. Tahourdin 
(1884), *5 Ch. D. 320]. And, of course, the provisi(»is of the 
articles must be strictly followed. 
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The articles usually provide that the notice of a meeting 
shadl state the place, day, and hour of meeting, and in the case 
of special business the general nature of such business. 
SpeciaJ business is usually defined as all business transacted 
at an extraoTihnary general meeting, and all business transacted 
at an ordinary general meeting, except the sanctioning of a 
(fividend, and &e consideration of the balance sheet, the 
report of the directors and auditors, and the appointment of 
directors and auditors. 

The principle of law, that a meeting has no power to pass 
any resolution outside the scope of the notice, must be con¬ 
sidered in connexion with the common provision of articles of 
association, just mentioned, to the effect that a notice of a 
meeting to transact what is commonly described as special 
business must state the general nature of the business. The 
sufficiency of notices has frequently been discussed before 
the Courts, and a few instances may be mentioned as afford¬ 
ing some guidance. It is impossible to lay down any hard 
and fast rme as to what notice is or is not sufficient, since it 
has been held, in Normandy v. Ind, Coope & Co. [(1908), i 
Ch. 84], that the sufficiency of a notice must be determined 
by the special circumstances of each case. Here are five 
concrete examples: (i) A notice specified a resolution to the 
effect that directors’ remuneration should be 40 per cent, 
of certain profits; the resolution was passed with the substitu¬ 
tion of 30 per cent, for 40 per cent.; held, that the alteration 
did not invalidate the resolution \Torbock v. Lord Westbury 
(1902), 2 Ch. 871]. (2) Notice was given of an extraordinary 
meeting for the purpose of altering the company’s articles; 
the notice did not indicate the nature of the alterations, 
whidi were important: held, that the notice was insufficient 
\Normandy v. Ind, Coope & Co. (above)]. (3) The notice 
convening a general meeting stated that it would be held 
for the purpose of receiving the directors’ report, and the 
election of directors and auditors. The directors’ report 
which a^mpanied the notice, mentioned special business 
not referred to in the notice, namely, the ratification of the 
board’s previous dection of a director: held, that the notice 
and report together were sufficient notice of this special 
business {Bosdtoek Proprieiary Company v. Fuke {1^06), 
I Ch. 148]. (4) The notice of the anni^ general meeting 
stated t^t the meeting was for the purpose of considering 
and, if thought fit, of passing certain resolutions, 'with such 
amendments and iterations as shall be determined upon at 
sndi meeting.’ One of the resolutions was for the appointment 
of three specified persons as directors. To this resolution 
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an amendment was carried that two additional specified 
persons should also be appointed; the articles provided that 
the number of directors should not be more than seven nor 
less than three: held, that the business transacted was within 
the scope of the special business indicated in the notice [Betts 
6 - Co. V. Macnaghten (1910), i Ch, 430]. (5) The notice of a 
meeting to pass special resolutions, authorising directors to 
retain the remuneration they had received as directors of a 
subsidiary company, did not specify the amoimt of such 
remuneration, whidh was large; neither did an accompanying 
circular: held, that the resolutions were invalid [Baittte v. 

Oriental Telephone (1915), i Ch, 503]. 

The above cases illustrate two general principles which have 
been laid down with regard to notices, namely, (1) that the 
notice must fairly disclose the purpose for which the meeting 
is convened IKaye v. Croydon Tramways Co. (1898), 1 Ch. 

358; Tiessen v. Henderson (1889), i Ch. 861]; and (2) that 
at ^e same time it must not be construed with excessive 
strictness [see remarks of Selwyn, L.J., in Wright’s Case 
(1868), reported in footnote 12 Eq. 334]. 

As regards the statutory meeting the body of the notice 
will be in the following, or some simfi^ form: 

'Notice is hereby given that, pursuant to s. 1x3 of the 
Companies Act, 1929, the statutory meeting of the 
company vdll be held at House, Street, 

London, E.C., on day, the day of 19 , 

at o'clock in the noon.’ 

A number of forms of common resolutions will be foimd in 
Chapter XIV. Great care must be taken in framing a notice 
of a meeting at which it is proposed to pass either a special 
or an extraordinary resolution. In this connexion it is 
important to observe the precise words of s. 117 (i) and (2) 
where an extraordinary resolution and a special resolution 
are respectively defined. These two sub-sections run as 
follovrs: 

z. A resolution ^all be an extraordinary resolution when BxtnF 
it has been passed by a majority of not less than three- 
fourths of sura members as, being entitled so to do, vote in 
person or, where proxies are allowed, by proxy, at a general 
meeting of which notice specifying the intention to propose 
the resolution as an extraordinary resolution has been duly 
given. 

2. A resolution shall be a special resolution when it ^ Special 
been passed by such a majority as is required for the passing Beedotlon. 
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ol an extraordinary resolution and at a general meeting of 
which iK>t less than twenty-one days' notice, specifying the 
intention to propose the resolution as a special resolution, 
has beesi duly given: Provided that, if all the members entitled 
to attend and vote at any such meeting so agree, a resolution 
may be proposed and passed as a special resolution at a 
meeting of which less than twenty-one days’ notice has been 
given. 

■rtEai> It will be observed that, in the case of an extraordinary or 

axd special resolution, the noijice must specify the intention to 
propose the resolution as an extraordinary or special resolution 
as the case may be. The body of the notice will accordingly 
be in the following, or some similar, form: 

'Notice is hereby given that an extraordinary general 
meeting of the above-named company will be held at 
, on day, the day of , 19 , at 

o’clodk in the noon, when the subjoined 

resolution will be proposed as an [extraordinary] [sj^cial] 
resolution; that etc.’ 

The length of notice required for an extraordinary resolution 
is the usual length of notice for general meetings of the 
company, i.e. that specified by the articles, or, if no other 
provisionis made by the articles, seven dear days [s. 115 (i) (a)]. 
In the case of a spedal resolution, in the absence of agreement 
to the contrary among all the members entitled to attend 
and vote, it must be not less than twenty-one dear days. 

According to the wording of the Act, it appears to be 
essential in the case of an extraordinary or spedal resolution 
that the exact wording of the resolution which is to be proposed 
should be contained in the notice, and it would therefore appear 
to be doubtful whether any alteration of the wording or 
amendment to the resolution at the meeting is permissible 
even if the notice sa}rs 'to pass . . . with or without modifica¬ 
tion.' See MacQonneU v. E, PriU & Co. (1916), 2 Ch. 57 at 
p. 61. 

If the notice does not ^>ecify the intention to propose the 
resolution as an extraordinary resolution, or spedm resolution, 
as the case may be, the resolution will not be validly passed 
[MacConnell v. E. Prill & Co. (1916), 2 Ch. 57]. 

A special resolution no longer requires confirmation at a 
second meeting [cf. s. 69 (2) of the Act of 1908]. 

Under the Act of 1908 the nutjority required was not less 
than three-fourths of the membm jaesent and entitled to 
vote, whereas tmder the Act of 1929 members present but 
not voting are not taken into account. 
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The Tequirements of the Statute and of articles of asso* 
ciation regarding notices are intended for the protection of 
the diarraolders, and it appears that if, in spite of non- 
compliance with these requirements, the entire body of 
shai^olders pass the resolution and waive the irreguliuity 
of the notice, the Court wiU declare the resolution valid 
[Express Ef^neering Works (1920), x Ch. 466; Oxted Motor 
Company (x^i), 3 K.B. 32]. It is not essential to the validity 
of a resolution so passed that all the shareholders should 
have given their assent at the same time or in the same 
place [Parker & Cooper Ltd. v. Reading (1926), Ch. 975]. The 
resolution in that case was an ordinary resolution. S. zx8 (4) 
(c) of the Act of 1929, appears to assume &at the same 
principle appUes to specM and extraordinary resolutions. 
This is, however, open to question, particularly as regards 
matters which the Act itseU requires to be dealt with by 
special resolution, e.g. reduction of capital, and it would be 
inadvisable to rely on an agreement readied without a meeting 
being held. 

Persons are frequently found to be confused by the difierent 
senses in which the expressions 'ordinary,' 'extraordinary' 
and 'special* are used in relation to meetings and resolutions, 
and it may therefore be useful to point out that an extra¬ 
ordinary general meeting is not essential in order to pass 
extraordinaiy or special resolutions. Such resolutions can 
equally well.be passed at an ordinary general meeting if 
proper notice is given. Similarly, cardinazy resolutions can be 
passed at an extraordinary general meeting provided notice is 
given of the intention to submit them to the meeting. Again, 
special business is not business which necessarily requires a 
special resolution, but. is merely any business other than 
ordinary business, ordinary business being the routine business 
of the ordin^ general meeting of which it b not necessary 
to give particular notice. 

By s. 61 of the Law of Property Act, 1925, 'In all deeds, 
contracts, wiUs, orders and other instruments, executed, made 
or coming into operation after the commencement of this 
Act, unless the context otherwise requires: 

(a) 'Month' means calendar month. 

(&) 'Person' indudes a corporation. 

(c) The singular indudes the plural and vice versd. 

(d) The masculine indudes the feminine and viu versd. 

A notice would appear to be dearly within the meaning of 

the word 'instrument.' 
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MEETINGS OF SHAREHOLDERS 

The subject of this chapter is meetings of shareholders of a, 
company, board meetings being dealt with in Chapter XIII. 
Besides general meetings of shareholders, there may also be 
class meetings, i.e, meetings of a particular class of share¬ 
holders summoned for a specific purpose specially affecting 
the class, and these are al^ dealt with here so far as they 
appear to require special mention. 

The provisions of the Act as to meetings while the company 
is a going concern are contained in a little group of ten sections, 
ss. 1I2-I2I, under the general title of ‘Meetings and Pro¬ 
ceedings.* S. II2 provides for the holding of the annual 
general meeting. S. 113 deals with the statutory meeting 
and statutory report. S. 114 treats of meetings convened on 
requisition. S. 115 (i) contains a few general regidations 
as to meetings, which apply in the very rare instances where 
a company’s articles contain no appropriate provisions, while 
s. 1x5 (2) enables the Court to give directions as to the con¬ 
vening, holding and conduct of a meeting in any case where 
it is impracticable to proceed under the articles or the Act. 
S. 116 provides for the representation of companies at meetings 
of other companies and of creditors. S. 117 defines extra¬ 
ordinary and special resolutions. S. 118 provides for the 
registration of certain resolutions and agreements. S. Z19 
provides that resolutions passed at adjourned meetings shall 
be treated as having been passed on the date on which they 
were in fact passed. S. 120 enjoins the keeping of minutes 
of general meetings and board meetings. S. I2i provides for 
the inspection ci tiie minute books of general meetings. 

A meeting pritni facit means a gathering of two or more 
persons. And the Courts have in two cases held that there 
cannot in general be a meeting of one person [Sharp v. Dtmes 
(1876), 2 Q.B.D. 26; Sanitary Carbon Co. (1877), W.N. 223]. 
But, as Lord Coleridge said in Sharp v. Dawes, ‘It is, of 
course, p<^ible to i^ow that the word “meeting” hs^ a 
meaning different from the ordinaiy meaning,’ and this was 
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shown in th6 case of BcoA v. Bewndt Brothers (xgii), i Ch. 

165. In that case by, the memorandum no new Glares 
co^d be issued so as to rwk equally with or in priority to the 
existing preference shares, unless the issue was sanctioned 
by an extraordinary resolution of the holders of the pre¬ 
ference shares at a separate meeting of the holders specially 
summoned for the piupose. The existing preference shares 
being all in the hands of one person, and there being nothing 
in the constitution of the company to prevent one person 
holding them all, the word 'meeting' was held to be applic¬ 
able to the case of a single shareholder. 

The general meetings of a going company comprise the 
statutory meeting, ordinary general meetings, and extra¬ 
ordinary general meetings. 

The statutory meeting [s. z 13] is a general meeting of the Statntofjr 
members, which must be held by a company limited by 
shares or limited by guarantee and having a share capital not 
less than one month nor more than three months from the 
date at which the company is entitled to commence business. 

The object of the statutory meeting is to give shareholders the 
opportunity of making themselves acquainted with the 
promotion and flotation of the company, both by means of 
the statutory report (see below) whi<^ they receive before the 
meeting, and by means of discussion at the meeting, in case 
there are any points not included in the report upon which 
they desire information. The provisions as to the statutory 
meeting and statutory report do not apply to a private 
company [s. Z13 (10)] ; but they do now ap^ly to a company 
limited by guarantee if it has a share capital. 

The statutory meeting is a general meeting, and accordingly 
there seems no doubt that the provision of s. 112 that a general 
meeting of every company is to be held once at the least 
in every calendar year, and not more than fifteen months 
after die holding of the last preceding general meeting, is 
complied with in the first instance by holding the statutory 
meeting. ‘Calendar year’ means the period from January z 
to December 31, and not the period of a year dating fiom the 
company’s registration [Gibson v. Barton (Z875), L.R. zo Q.B. 

329]. A company registered in July, Z929, will necessarily 
hold its statutory meeting 'within that year, i.e. if it becomes 
entitled to commence business before &e end of September, 

1929. Its-next general meeting most be held during the 
year 1930, at an interval of not more than fifteen months 
frmn the statutory meeting. But a company registered on 
September 20, Z929, whi(£ becomes entitled to cmnmaice 
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business (Hi October zo> need not necessarily hold its'statu* 
toiy meeting until Januai]y zo, Z93p: and ii it is held then, 
or on any preceding day in January, Z930, it would not be 
necessary, in order to comply with s. zz3, to hold the next 
general meeting until the year Z93Z, care being taken of course 
that it is held not later than fifteen months aner the statutory 
meeting. This seems to be clear from the judgment of Lush, 
J., in Gibson v. Barton, supra. The statutcny meeting appears, 
however, not to be an ordinary general meeting, and accord¬ 
ingly in order to comply with s. zo8 as to the aimual return 
(see p. zoz), it would ajmear impracticable to treat the 
statutory meeting as an or(muury meeting. There would be 
no objection, however, to holding the ordinary meeting on the 
same day as the statutory meeting. 

Seven days at least before the day on which the statutory 
meeting is held the statutory report must be sent by the 
directors to every member of the company. 

The statements which the statutory report must contain 
are set out in s. Z13 (3) of the Act. 

As regards the verification of the report, it must [a) be certi¬ 
fied by not less than two directors of the company or, where 
there are less than two directors, by the sole director and 
manago* [s. ZZ3 (3)]; and ( 5 ) so far as it relates to the shares 
allotted by the company, and to the cash received in respect 
of such shares, and to the receipts and payments of the 
company on capital account, be certified as correct by the 
auditors (if any), of the company [s. zz3 (4)]. 

Immediately sifter the report is despa(hed to the members, 
a copy, certified as above, must be delivered to the Registrar 
for registration [zz3 (5)]. 

At the commencement of the meeting a list must be pro¬ 
duced, riiowing the names, descriptions, suid addresses of the 
members, with their respective holdings, and this must 
remain open smd accessible to smy member during the meeting 
[s. ZZ3 (6)]. 

As regards the business at the statutory meeting, the 
members may discuss any matter relating to the formation 
of the c»mpimy, or arising out of the statutory report, whether 
previous notice has been given or not. No resolution, how¬ 
ever, may be pas^, unless notice has been given in accord¬ 
ance wi& the articles [s. zz3 (7)]; and if a resolution is sub¬ 
mitted it is thought that only mose members entitled to vote 
under the articIiM can vote on the resolution. 

As regards adjoummraits, the Act provides that 'the 
meeting may adjourn from time to time.' This appears to 
introduce a modification of the usual {nractice, for. goierally 
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speakkig, the chairman of a meeting has a discretion as to 
adjOTimment. But it would seem that at a statutory meeting 
the majority can compel tte chairman to adjourn. The 
adjourned meeting has the same powers as the ori^^aal meeting 
and notice of a resolution can be given in the interval be¬ 
tween the original and the adjourned meetings, if th^ is 
sufficient time to give the loogth of notice required by the 
articles of association [s. iij (8)]. 

In case of default in the obligations as to statutory meeting 
or report, every director in default is liable to a fine of £50 for 
any non-cinnpnance with the provisions of s. IM3 [s. 1x3 (9)]. 

Moreover in case of default in holding the statutory meeting 
or delivering the statutory report to the Registrar, a share¬ 
holder may present a petition for winding up the company 
[is. 168, Z70 (i)], and in such case the ^urt may instead 
of making a winding up order direct that the statutory 
report shsJl be delivered or a meeting held and order the osts 
to be paid by those responsible for the default [s. 171 (a)]. 

As regards the ordinary aimual general meeting, this is 
usually folly provided for by the articles, which ^ould be 
carefimy consulted. The artidies generally make provision 
for the approximate time when it shall be held, and empower 
the directors to fix the date, place and hour. Any pro- 
visions of the articles must, however, be read subject to the 

E rovisions of s. 112 (i), which require a general meeting to 
e held once at least in every caleno^ year, and not more dian 
fifteen months after the holding of the last preceding general 
meeting. Not holding a meeting within the calendar year, 
and not holding it within fifteen months after the preceding 
meeting, are separate offences, and the former offence is 
not committed until after December 3xst, even though the 
poiod of fifteen months has already elapsed [Smedky v. 
Ketgistrar 0/Companies (19x9), x K.B. 97]. 

Even before the Act of 1928, it was usual for the directors 
to prepare and send to the shareholders before each annual 
general meeting a report on the affairs of the company for 
me year in review, and now by s. 123 (2) of the Act of 1929 
it is obligatory to attach sudi a report to every balance sheet. 
The report, in addition to dealing with the state of the com¬ 
pany’s affairs, must state the dividend, if any, recommended 
by ffie directors, and the amount, if any, which they propose 
to cany to any xeserve fund Mtown speoficaUy on the balance 
riieet oar to lie shown specifically on a suheequent bailee 
sheet. It usually also mentions the directors and auditms 
retirii^ and offering themselves for re-election. A copy 
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ol the balance sheet and report and other documents requiied 
by law to be annexed to the balance sheet and a copy of the 
auditors’ report must be sent to all persons entitled to notices 
of geSamal meetings not less than seven days before the meeting 
um^ the company is a private company [s. X30 (x)]. The 
profit and loss account must be laid before the annual meeting: 
it is usuual of course to issue this account with tihe report and 
ba^ce ^eet. 

As regards extraordinary general meetings—and indeed as 
r^aid^ aU general meetings—^it will be the secretary's concern 
to see that every meeting is a valid meeting, and that any 
resolutions passed thereat are validly passed. 

Before convening a meeting it is necessary to be sure that it 
is convened under proper authority, and the articles should 
be consulted as to who may cohvene a meeting. In most 
cases (as, for instance, in clause 41 of Table A) &e directors 
may convene an ex^ordinary general meeting whenever 
they think fit, and the secretary, acting on their instructions, 
will then prepare and send out notices. Unless the articles 
otherwise provide, directors cannot act without meeting as a 
board. Accordingly, the secretary’s first duty will in general 
be to see that the board meeting, at which it was resolved to 
call a gaieral meeting, was itself duly convened and that a 
quorum of the directors was present. Assuming that the 
board meeting was in order, he may then prepare and despatch 
the notices. Although a secretary cannot convene a meeting 
without authority [State of Wyoming Syndicate (1901), 2 Ch. 
431], yet, if under the au^ority of an irregularly constituted 
board be has convened a meeting, the resolutions passed at 
that meeting are not invalid [Boschoek Proprietary Co. v. 
Fuke (1906), X Ch. 148]. 

The articles may possibly provide that general meetings may 
be convened by persons o&ers than the directors. If no pro¬ 
vision at all as to convening meetings is contained in tiie 
artides, s. 1x5 of the Act supplies the deficiency by providing 
that, in default of regulations, two or more members holding 
not less than one-tenth of the issued share capital, or, if the 
company has not a share capital, not less than five per cent, in 
number of the members of the company may call a meeting. 

S. X15 (2) provides for cases where for any reason it is 
impracticable to call or conduct a meeting of a company in a 
proper manner. In such cases the Court is empowered, either 
of its own motion or on the application of any director or 
of any member entitled to vote, to order a meeting to be called, 
held and conducted in such manner as the Court thinks fit. 
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All regolatioiis, however, as to convooing extraordinary Bs«iiisl> 
general meeting mtist be read subject to the provisions of 
s. 114 of the Act, udiich entitles 'members of the company 
holding at the date of the deposit of the requMtion, not less 
than one-tenth of sudi of the paid-up capitru of the company 
as at the date of the deposit carries the ri{^t of voting at 
general meetings of the onnpany, or, in the case of a company 
not having a share capital, members of the company rejne- 
senting not less than one-tenth of the total voting rights or all 
the members having at the said date a right to vote at general 
meetings of the company' to requisition such a meeting. The 
requisition, which may consist of several documents in like 
form, must be signed by the requisitionists and dqx>sited at 
the office of the company, and it must state the objects of the 
meeting. In the case of Fruit and Vegetdkde Growers v. 
Kekewich [(1912), 2 Ch. 52], all the docummits required the 
meeting to be convened ‘for the purpose of consisting the 
reconstitution of the board and resolutions concerning the 
directorate and officers of the company ’; some of them added 
tne words' in addition to the affairs of the company in general.' 

It was held that the documents were in like form within the 
meaning of the corresponding section of the Act of 1908, and 
that they sufficiently indicated the objects of the meeting. 
Thereupon it becomes the duty of the directors, withm 
twenty-one days, to cause a meeting to be convened, and 
this they will do by meeting and instructing the secretary to 
call the meeting. If the requisition is for the purpose of 
passing an extraordinary or special resolution and the directors 
do not give the notice required by s. 117, they will be deemed 
not to have duly convened the meeting [s. 114 (6)]. After 
the twenty-one days, if no meeting has been duly convened, 
the requisitionists, or any of them representing more than 
one-hdif of the total voting rights of all of them, may them¬ 
selves convene one in the same manner as nearly as possible as 
meetings are to be convened by the directors [s. 114 (3)]. It 
was decided in 1901 by Wright, J. \re State of Wyoming Syndi¬ 
cate (1901), 2 Ch. 431], that the secretary cannot, within the 
twenty-one dajrs, convene the meeting without the authority 
of the directors; but the further point was left opra as to 
whether, after the expiration of the twenty-one days, the 
requisitionists could ctmvene the meeting by notices signed by 
the secretary. Semble, however, they could do so as a meeting 
cemvened by the directcas would be cenvened in this way. In 
any event, no meeting convened by the requisitionists can be 
held more than three mmiths from the date of deposit of the 
requisitiem. Under s. 114 (5) the company must reimburse to 
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the requisitioQists any reasonable expenses jncurred by them 
by reason of the defamt of the directors in convening the meet¬ 
ing and any sum so repaid to the requisitionists must be 
diaiged against the remuneratitm of the directors in default. 

The matter of notices is dealt with at 1«^^ ih Chapta: XI. 

On the day of the meeting, it is necessary to see that the 
proceedii^ are validly carried through. The first point is to 
ascertain that a quorum is present. The quorum is prac¬ 
tically always determined by the articles and needs little 
further comment. In the absence of any other provisioh in the 
articles, three members (or in the case of a private company, 
two members) constitute a quorum [s. 1x5 (x) (d)]. The 
articles usually provide that if at a general meetmg a quorum 
is not present within a specified time frcnn the hour appointed 
for the meeting, the meeting, if convened in pursuance of a 
requisition, be dissolved, but in any other case shall 
stand adjourned for a specified period, and at the adjourned 
meeting the members present shah constitute a quorum. The 
want of a quorum invalidates a meeting [Camb^n Peat Co. 
(1875), 3X L.T. 773]. The representative of a company, author¬ 
ised under s. xx6 of the Act to vote on its behalf, may be 
reckoned in the quorum [Kdantan Coco NiU Estates (1920), 
W.N. 274]. 

The chair must be filled in accordance with the artides. 
The artides usually provide that the chairman of the board 
dudl be chairman at general meetings; failing this, the meeting 
elects a chairman from among the directors, or, failing them, 
from among the members present. In defoult of, and subject 
to, any regrdations in the articles, any person elected by the 
memb^ present may take the chair [s. xx5 (x) (e)]. 

The duties of a chairman are to preserve order, to conduct 
proceedings regularly, and to take care that the sense of the 
meeting is properly ascertained with regard to any question 
before it [National Dwellings Society v. Sykes (X894), 3 Ch. 
XS9]. If the chairman improperly refuses to put an amend¬ 
ment, the resolution carried mw be invalidated [Henderwn v. 
Bank of Australasia (X890), 45 Ch% D. 330]. When the 
views of the minority have bera heard, the drairman may 
move the dosure; and if the motion is carried by the meeting, 
he may declare the discussion dosed and put the question 
to the vote {Wall v. London and Northern Assets Carnation 
(1898), a Ch. 469), 

In due course a resolution will be put to the meeting (see, 
as to resolutimis, Chapter XIV) and the voting taken by a 
show of hands. On a show of hands the prindple of ‘<«ie 
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man, <me vote’ obtains, but by tiie tenns of s. ii7 no one may 
vote who is not a member of the company and no member 
may vote who is by the company's regulations not entitled to 
vote. S. 1 X 7 is only applicable to special and extraordinary 
resolutions, mit'the pri^ple is equally made at^cable to 
oidiiuury rescdutiims by Ihe articles of practicaily all com¬ 
panies, though in certain cases provisions are inserts outbling 
such persons as debenture holders to vote on ordinary resolu¬ 
tions car on specified questions. It would obvioudy he 
easy in many cases for a member not entitled to vote to 
attend and vote on a show of hands; hence tire desirability of 
members attending dgning their names on ratering the room. 
Proxies are not counted on a show of hands [Ernest v. Loma 
Gold Mines (X897), i Ch. i]. Where a specified majority is 
required for the passing of any resolution a carefm count 
should be made by the secretary. Two or more resolutions 
may be put to the meeting en Hoc by the chairman if no mem¬ 
ber requires them to be put separatdy [Jones (R.E.) (X933), 

50 T.L.R, 3x]. 

Most articles provide that a declaration of the chairman, 
that a resolution has been (juried or lost is, unless a poll is 
demanded, to be deemed conclusive evidence of the fac:t. 

And it is expressly provided by s. xxy (3} in the cose of specaal 
or extraorchnary resolutions that tee declaration of tee 
chairman that the resolution is carried teall, unless a poll is 
demanded, be cxmdusive. The question how many votes wore 
in fact given caxmot afterwards be gone into [Amot v. United 
African Lands Co. (xqox), i Ch. 5x8]. But a declaration 
which is on tee faco of it erroneous in point of law is not con¬ 
clusive [Catatal New Mines (X902), 2 Ch. 498]. The chairman 
usually has a casting vote given him by tee artides. 

As regards the right to vote, the primd facie rule is teat VoUbc. 
every member of a company whose name is on the register of 
members is entitled to vote. The register is tee only 
eviclpnce by which that rig^t c»n be ascertained. The fact 
that teares have been transferred to a member by other 
shareholders in order to increase their voting power, or with 
an object allied to be adverse to the interests of the com¬ 
pany, and that such member is not tee beneficial owner of the 
teares, does not disentitle Him to his vote [Pender v. Lush- 
ington (X877), 6 Ch. D. 70; Siranton Iron Co. (X873), x6 Eq. 

5593 - 

A prohibition in a conqxmy’s artides against a director 
voting as a director in resp^ of any matter in which he has 
an intraest does not predrme him from voting as a shardioldra 
at a general meeting in respect of any such matter [East Pant 
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Du Vmted Lead Mining Co. v. Merrywealher (1864), 13 W.R. 
2X6], even though such director be sole vendor [North West 
Transportation Co. v. Beatty (1887), 12 A.C. 589]. 

Unless otherwise provided by the articles a holder of any 
class of shares has the right to vote. Some articles restrict 
the light to ordinary shareholders, whilst some companies 
even allow debentmo holders to vote. The votes of debenture 
holders cannot, however, be counted on an extraordinary or 
special resolution. 

A transmission clause is usually inserted in articles, enabling 
any person who becomes entitled to shares, in consequence 
of the death or bankruptcy of any member, to be registered 
in respect of those shares, and to exercise the right of voting. 
In the case of joint holders of shares, the articles usually |;ive 
the holder whose name appears first in the register the right 
of votii^. The bearers of share warrants are usually given 
power to vote, but on certain conditions {e.g. that the warrants 
are produced and lodged for a stated time for examination). 

ToUaf when The articles usually forbid any member upon whose shares 
OaBsandne. ^alls are in arrear to vote; and it has been held that, 
where an article provided that a member should not be 
entitled to vote whilst any call or other sum should be due 
and payable in respect of his shares, and the shares of a 
member were forfeited for non-payment of calls, the purchaser 
of the forfeited ^ares, which had been re-sold to him by the 
company with a certificate stating that he Was to be deemed 
to be the holder of the ^ares disdiarged from all calls due, 
was not entitled to vote [Ratidt Gold Mining Co. v. Wain- 
teright (1901), i Ch. 184]. The ^icles also sometimes 
predude from voting any member' who has acquired his 
shares less than three months (or other specified period) 
before the date of the meeting. 

Pracr* Tbe fact that one member holds a ^pioxy for another does 

not entitle him to another vote on a show of hands, but it 
appears that if the artides allow proxies to be given to non¬ 
members, every such non-member who holds a proxy can 
give one vote [Ernest v. Loma Gold Mines (1897), i Ch. i]. 

OedpuvBe* As regards voting by the representative of another com- 
preMatition. pany hdding shares in the company of which the meeting is 
being hdd, inasmudi as, by s. xi6 of the Act, the representa¬ 
tive (who may be one of fee officials of fee company or any 
other person), must be authorised by resolution of fee directors 
or other governing body, fee chairman of fee meeting will 
be entitled to reasonable evidence of fee representative’s 
appointment. It has been hdd feat he may properly admit 
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the vote on the evidence afforded by a copy of the resolution 
[Colonial Gold Reef v. Free State Rfind (10x4), i Ch. 382]. 

Sudi a represoitative may be reckoned in me quorum. The 
power to appoint a representative is now given to every 
corporation whether a company within the meaning of the 
Act or not and extends to class meetings of diar^olders 
and to meetings of creditors as well as to general meetings. 

Under the new Act therefore a corporation incorporated 
abroad can exercise this power. 

If the voting is taken by a poll, the number of votes to PoU. 
which each member is entitled depends on the articles. In 
default of regulations every member in the case of a company 
originally having a share capital has one vote in respect of 
ea^ ^are or each ten pounds of stock held by him and in any 
other case one vote [s. 115 (i) (/)]. 

Many articles provide that upon a poll every member 
present in person or by proxy shall have one vote for ev«y 
share held by him. Various sliding scales are also sometimes 
adopted. It is occasionally provided that no member shall 
have more than a fixed number of votes; sometimes a member 
is not given a vote unless he holds a fixed number of shares. 

A sliding scale is necessary where a vendor takes a large block 
of fully paid shares, unless it is desired that he should control 
the company. 

An agreement to vote in a particular way is good [GreenweU 
v. Porter (1902), i Ch. 530], and can be specifically enforced 
[Puddephatt V. Leith (1916), i Ch. 200]. Debenture trustees, 
who hold shares as such, may exercise their voting rights 
as they deem best, without regard to the wish^ of the mort¬ 
gagor company in the absence of any contract restricting their 
rights so to do [Siemens Brothers v. Bums (19x8), 2 Ch. 324]. 

If a poll is duly demanded, the conclusiveness of the rumane 
chairman’s declaration becomes immaterial. In general ot PoiL 
the articles provide by how many members a poll may be 
demanded. By s. 117 (4) it is provided that a poll may 
be demanded ‘(a) by su^ number of members for the time 
being entitled imder the articles to vote at the meeting as 
may be specified in the articles, so, however, that it shall not 
in any case be necessary for more than five members to make 
the demand; or (f>) if no provision is made by the articles with 
respect to t^ right to demand the poll, by threp members so 
entitled or by one member or two members so entitled, if that 
member holds or those two members together hold not less 
than fifteen per cent, of the paid-up ^are capital of the 
company.' S. X17, however, applies only to special and 
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esctraonUnary resolutions. Consequently, if the artic}es 
provided for (say) ten members demanding a poll, this pto- 
vi^on would be valid in the case of an ordinary resolution, 
although in the case of a special or extraordinary rescdution 
five would suffice. 

Assuming that the m«nbers demanding a pdl are duty 
qualified voters, which should not be taken for granted, the 
chairman will grant the poll. As to the taking of the poll, 
the regulations usually provide that it diall be takenin such 
manner as the chairman directs (see, e.g. Table A, clause 51). 
However, trader such a provision, accompanied by articles 
providing in the ordinary way for votes being given either 
personally or by proxy, for the appointment of proxies, &c., 
the chairman cannot d^ct that me poll ^all be taken by 
means of polling papers signed by the members and delivered 
at the company's office; there must be a personal attendance 
by the voter or his duly aj^inted proxy [McMiUan v. Le 
Roi Mining Company (1906), i Ch. 331]. The chairman 
may, however, in su^ a case direct that the poll be taken 
for&Muth. The most satisfacto^, and in important mstan<»s 
the most usual, method of taking a poll is by a card vote. 
The secretaiy will, before the meeting, have examined the 
proxies received at the company’s office, rejecting all not 
duly stamped, not ddivered in time, not in prop^ forni, 
or sent in by members who for some reason, e.g. non-payment 
of calls, are not entitled to vote. The whole matter of proxy 
voting depends entirely upon the articles of association, 
and their provisions most be strictly followed. Every 
,voter uffien polling should be required to sign his name, and 
inimrt the numb^ of shares held by him on the voting pap^. 
When all the votes have been given it is the usual practice 
for the chairman, or for the meeting, to appoint scrutineers 
to examine the vot^; sometimes the articles provide for 
the appointment of scrutineers. In the absence of scrutineers 
the responsibility of rejecting any invalid votes will rest 
wi& the chairman, who will in most cases be gpided by the 
ii:ffi>rmation furni^ed him by the secretary. Where a poll 
is demanded upon more than one resolution, the resolutions 
should, upon tM poll beii^ taken, be separately voted upon 
[Blair Open Hearih v. Reigart (1913), 108 L.T. 663]. 

A poUisnot a new meeting, but it is a mode of ascertaining the 
sense of the meeting, which is continued for that purpose [per 
Cotton, L.J., in R. v, Wimbledon Local Board (1882), 8 Q.B. D. 
p. 465]. It follows that the taking of a poll is not an adjoum- 
m^t of the meeting and therefore does not makti proxies 
which have been obtained after the meeting, but before the 
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poll, available, in a case where the articles permit the lue of 
proxies lodged a specified time before the meeting or adjourned 
meeting v. TaH Cemwsions (19x3), x Ch. 392]. And 
where me articles iMX>vide that proxies must be deposited not 
less than two clear da}^ before the day for holding the meeting 
proxies lodged after the meeting, but more than two dear days 
befcne the day fixed for an adjournment thereof, cannot be 
used \McLarm v. Thompson (X917). 2 Ch. 261]. 

The right to vote by proxy, and the mode of exercise of the PMoiM. 
right, depend on the r^iulations of the company. The 
artides usually provide for sudi a right and set out a form 
of proxy, and the provisions and form must be strictly followed 
\Harhm v. Phillips (1882), 23 Ch. D. 14]. But where artides 
prescribe that proxies must be in a speofied form, 'or as near 
thereto as circumstances permit,' and the spedfied form is a 
proxy applicable to a single meeting, general proxies, properly 
stamped as such, should not be exduded [Isaacs v. Chapman 
(1916), 32 T.L.R. 237]. There is no need for a riiareholder's 
signature on a pro}^ to be witnessed, unless the articles of the 
company so require. 

The proxy may be signed in blank so long as it is properly 
filled up by the time it is used [Emesi v. Loma Gold Mines 
(1897). X Ch. 1], even though at the time of the execution 
the date of the meeting has not been fixed [Sadgrove v. 

Bryden {X907), i Ch. 318]. It would appear that this applies 
to inserting the name of the proxy provided the name is 
inserted by someone with express or implied authority to 
complete it [cf. re Lancaster, 5 C.D. 911; ex parte Dace, 

13 C.D. 429]. If a company sends out forms of proxy, it 
usually inserts the name of the intended proxy; but if no 
name is inserted and a shareholder signs the form of proxy 
and returns it to the company without inserting any name, 
semble the Board of directors would have implied authority to 
complete it by directing the secretary to insert the name of a 
proxy [Ernest v. Loma Gold Mines, supra]. The above cases 
do not apply to meetings held pursuant to s. 153 to confirm 
a scheme of arrangement since the form approved by the 
Court is framed wi^ the object of compelling the shareholder 
to exercise his own discretion in the matter of how be shall 
vote [cf. Magadi Soda Company, 94 L.J. Ch. 217]; nor, semble, 
do they apply to meetings of statutory companies (see below). 
Though an unqualified person is named in a proxy, yet 
if the qualification exists when the proxy is lodged and 
when it is used, it cannot be objected to [Bombay Btmnah 
CorporaHon v. Dorabji (1905), A.C. 213]. If both the member - 
and his proxy attena the meeting, the member is entitled to 
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vote personally and a vote tendered by his proxy must be 
rejected, unless the articles otherwise provide [Coms«»s v. 
litUmaHonal Brick Co. (1931), 2 Ch.'9o}. 

The company's funds may be used by the directors in 
sending out ixoxies containing the names of the directors, or 
in stamping the instruments provided the directors in so 
doing are acting bond fide in ^e interests of the company 
\Ped V. London and NorOt Western Railway Co. (1907), i Ch. 
5, overruling on this point Siuddert v. Grosvenor (1886), 
33 Ch. D., 528]. 

A proxy to be used at one specified meeting or an adjourn¬ 
ment thereof need only be stamped with a penny stamp. 
In all other cases a zos. stamp is necessary [Stamp Act, 1891 
(54 & 55 Viet. c. 39), s. 80]. If only a pomy stamp is needed, 
the stamping must be done before execution \Sadgrove v. 
Bryden (1907), 1 Ch. 318]. but this does not apply to proxies 
which need a los. stamp [English, Scottish and Australian 
Bank (1893), 3 Ch. 385], nor to proxies executed abroad 
(Finance Act, 1907, s. 9), which may be stamped within 
thirty days after their arrival in the United Kingdom. An 
adhesive stamp must be cancelled by the person executing the 
instrument, which will otherwise be void. 

The articles usually give power to a chairman to adjourn a 
meeting, with the consent of the members present; he may 
do so, but is not bound to adjourn, although requested so to 
do by a majority of the meeting [Salisbury Gold Minirtg Co. 
V. Hathom (1897), A.C. 268], except, it would seem, at the 
statutory meeting. 

A chairman cannot, without the consent of the share¬ 
holders, dissolve or adjourn a meeting while any brisiness for 
which it was convened remains rmfinished, unless the articles 
authorise him to do so. If he attempts to do so, the nieeting 
may elect another chairman and proceed with the business 
[National Dwdlings Society v. Sykes (1894), 3 Ch. 159]. 

. An adjourned meeting is legally a continuation of the 
original meeting [Scadding v, Lorant (1851), 3 H.L.C. 418], 
and therefore no business can be transacted at an adjourned 
meeting which was not within the scope of the original meeting, 
except in the case of the statutory meeting. 

A resolution passed at an adjourned meeting must - be 
treated as having been passed on the date on which it was 
actually passed and not on any earlier date, e.g. the date on 
which the meeting was originally convened [s. 119]. In 
Neuschild v. British Equatorial Oil Co. (1925), Ch. 346, it was 
held that a resolution confirmed at the adjournment of a 
meeting which was held within one month of the first meeting 
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was validly confinned as a special resc^ntion imdo- s. 69 of the 
Act of Z908, although the adjourned meeting took place more 
than one month after the meeting at which we resolution was 
passed. Had s. xzg been in force the decision must havebeen 
different. 

Matings of classes of diareholders may occasionally OIms 
be required to be held in cases where the artides make Meetiais. 
provision for them. Where such provision is made, it is 
commonly with a view to enabling a specified majority of 
riiareholders in a class to bind the minority to. a variation of 
the rights of the class. Table A, clause 3, is t3^ical of the 
kind of article which is often found in the articles of a company. 

It runs as follows: ‘ If at any time the share capital is divid^ 
into different classes of shares, the rights attached to any 
class (unless otherwise provided by the terms of issue of the 
shares of that class) may be varied with the <x>nsent in writing 
of the holders of three-fourths of the issued shares of that 
class, or with the sanction of an extraordinary resolution 
passed at a separate general meeting of the holders of the 
shares of the class. To every such separate general meeting 
the provisions of these regulations relating to general meetings 
shall mtUaiis mutandis apply, but so that the necessary 
quorum shall be two persons at least holding or representing 
by proxy one-third of the issued shares of the cdass, and that 
any holder of shares of the class present in person or by proxy 
may demand a poll.’ 

The provisions of the particular articde, whatever they may 
be, must be carefully observed in convening and holding a 
class meeting, speciau care being exercnsed in ensuring that 
the necessary quorum is present. It was held in Henans v. 
Hotchkiss Ordnance Co. (Z899), z Ch. zz5, that where no 
quorum was present at a class meeting convened pursuant to 
an article similar to the above mentioned clause of Table A, 
and the meeting therefore stcx>d adjourned in accordance-with 
the provision in that behalf relating to general meetings 
(see supra), the full quorum was still required at the 
adjourned meeting, and those members present (who held less 
than one-third of the shares) of the cdass were not a sufficient 
quorum. A proxy at a cdass meeting can in general only 
held by a person Who is a member of such class [Madras 
Irrigation Co. (1881), W.N. zao]. As to the right of members 
of the class who allege that they are unfairly prejudiced by a 
resolution passed under such an article to appeal to the Court, 
see s. 6z and supra p. 36. 

An important duty of the secretary is the recording of Mlmrt se. 
minutes. These are required by s. z2o to be entered in books 
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kept for the purpose, and minutes of jMXxaBedings at general 
meetings, as well as of proceedings at board meetings, must 
be kept; and they should be kept in separate books. The 
minutes in either case should signed by the chairman 
of the meeting at which the proceedings recorded took place, 
or by the chairman of the next succeeding meeting. They 
then become evidence of the proceedings. This does not 
mean that they are conclusive evidence, but, in the absence 
of any other evidence to diow their incorrectness, they will 
be accepted by the Courts as reliable. Neither are the minutes 
exclusive evidence of what took place at a meeting, and an 
unrecorded resolution may be proved by other evidence 
[re Fireproof Doors (1916L 2 Ch. 142]. Detailed information 
in regard to minuting will be found in Chapter XXVII. 

The books containing the minutes of general meetings must 
be kept at the registered office and the members have a 
statutory right to inspect without charge and to be furnished 
with copies on ^yment of sixpence per hundred words [s. 121]. 
This right can be enforced by the Court; but it does not extend 
to the minutes of board meetings. It is therefore desirable 
to keep in separate books the minutes of the general meetings 
and of the ffirectors' meetings. 



CHAPTER XIII 


DntECTORS 

By 8. 380 of the Act the exi»essioii 'director’ indudes 'any 
person occup3m]g the position of director by whatever name 
c^ed.’ Moreover, for certain purposes, e.g. the roister of 
directors [s. 144] a person in accordwce with whose (mrecticms 
or instructions the directors of a company are accustomed to 
act is to be deemed to be a director, a director is a person 
who guides or governs the policy of a company; he may be 
called a manager, or a governor, or. as in the case of some 
finandal and trust companies, a trustee; solong, however, as he 
occupies a position which imposes on him the duty of guiding 
or governing the policy of a company, he is a director in law, 
with all the consequmt liabilities and responsibilities. 

A managing director is usually also an ordinary director, 
who, besides hiving as an ordinaiy director to guide and 
govern the policy of the company, has in his capadt^ of 
managing director to perform certain executive functions. 
In so far as he performs those functions, he is simply an 
officer of the company; whilst, in so far as he guides and 
governs the policy of the company, he is, with the other 
ordinaiy directors of the company, from some points of view, 
a trustee; from others, an agent or a managing partner. 

A detailed consideration of the position of a director is 
b^ond the scope of this work, but it may be pointed out that 
' a directcn* of a company is precluded horn dealing on behalf of 
the company, with himself, and from enterii^ into enga^ 
ments in whi<^ he has a personal interest conflicting, or which 
possibly may conflict, with the interests of those whom 
he is TOund by fiduciary duty to protect; and this rule is 
applicable to the case of one of several directors as to a 
managing or sole director' [North-We^ Transportation Co. v. 
Beatty (1887), 12 A.C. 587, at p. 593]. The above princi|fle 
will not foevent a director being interested in contract with 
the cmnpany, provided the artides so allow and he discloses 
his interest as required by s. 149 (see below); nor will it prevent 

*43 
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hini voting as a shareholder on the transaction if it cranes be 
fore the company in general meeting (see above).. If a director 
makes any profit from a transaction entered into in con- 
travraition of the above principle, he can be compelled to 
pay over such profit to the company. 

Under the Act of 1908, there was no statutory obligation on 
a company to have directors at all, but every company 
lettered after the commencement of the Act of 1929 and not 
being a private company must have at least two directors 
[s. 139]. Under the old law the control might be vested 
in a single director or manager, and such director or manager 
might be a limited company [Bulwwayo Market Co. (1907), 
2 Ch. 458], provided of course that the limited company 
appointed di^tor or manager had power to act as sudh 
under its own constitution.' It is dear from s. 144 that there 
is nothing to prevent a corporation being a director. 

I and 2 Viet, cap, 106, ss. 28 to 31, and 4 and 5 Viet, cap., 
14, provide that it is not lawful for any spiritual person 
holding any cathedral preferment, benefice, curacy, or 
lectur^ip, or who shall be licensed or allowed to perform the 
duties of any ecdesiastical office, to act as a director of any 
trading company carrying on business for pin and profit, 
except in a few specified cases sudi as schoob and insurance 
companies. 

A director is usually appointed in one of the following 
ways: 

1. By‘the artides. 

2. By the signatories to the memorandum and artides. 

3. By other directors to fill a vacancy. 

4. By the shareholders in general meeting. 

The artides of most companies require a director to be a 
shareholder, although there is no enactment rendering it 
obligatory. Table A requires at least one diare as a qualifica¬ 
tion. 

Quali- Where the artides provide that the qualification of a 

fleation. director must be the holding of a certain number of shares 
'in his own right,’ he need not 'be the benefidal owner [Pul- 
brook V. Richmond Consolidated (1878), 9 Ch. D. 6zo], but he 
must hold the diares in such a way that the company can 
safely dekl with him in respect of them [Baifdmdge v. Smitit 
(1889), 41 Ch. D. 462]; thus, a bankrupt director does not, 
after notice to the company by his trustee, hold in his own 
right [Sutton v. English S’ Colonial Produce (1902), 2 Ch. 
502; see also Boschodt Proprietary Co. v. Fuke (1906), i Ch. 
148]. Where the artides provide simply that a ihrector 
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must be the registered holder of a certain nombn* of shares, 
the joint holding of shares is a sufficient qusdification [Grundy 
V. Briggs (1910), I Ch. 444]. Under s. 14X a director must 
acquire his quaUfication (if any) within two months of his 
appointment or such shorter time as is fixed by the articles; if 
he does not do so his appointment is automatically vacated, 
and he is incapable of re-appointed a direct<H' until he 
has actually obtained his -qualification. An unqualified 
person acting as a director after the date when he should have 
obtained his qualification becomes liable to a fine of five 
pounds for every day while he so acts. Shares represented by 
share warrants cannot form any part of a director's qualifica¬ 
tion [s. 141 {2)]. 

z. As regard appointment by the articles, the conditions Appdat* 
laid down by s. 140 as to signing and delivering to the Registrar niaBt. 
a consent to act, &c., must be complied with unless the 
company is a private company or has not a share capital. The 
signing and delivery to the Registrar of an undertaking to 
taJke and pay for qualification shares is equivalent to signing 
the memorandum [s. 140 (2)] and therefore under s. 25 
constitutes an agreement to become a member. 

2. The artides of assodation may provide that the sig¬ 
natories shall appoint the first directors. 

The appointment may be made at a meeting by a majority 
of the subscribers [London & Southern Counties Land Co. 

(1885), 31 Ch. D. 223], which must be held after, and not 
before, the registration qf the company [Moller v. Maclean 
(1889), I Meg. 274]; but without a meeting an appointment 
in writing is good if all the subscribers to the memorandum 
of assodation concur [re Great Northern Salt & Chemical 
Works (i88g), 44 Ch. D. 472], or, in case the artides give the 
power to the majority, if signed by the majority. 

3. It is commonly provided that any casual vacancy on 
the board may be fiUed by the existing directors. 

4. A director appointed to fill a casual vacancy usually 
holds office only until the next general meeting, when the 
shareholders may renew the appointment or substitute 
another director. Generally the shareholders in general 
meeting have the nght to make such appointments as may 
be necessary to fill vacandes, however caused. 

In all the cases (2). (3), and (4) above, no consent to act or 
ccHitract to take qu^fication ^ares is required by the Act, 
but the artides must be complied with, and as pointed out 
above, s. 141 makes it incumbent upon a director to obtain 
his qualification within the time thereby limited, failure to 
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do ^idtidi renders his office vacant. A person vacating office 
under this section is incapable of being reappointed a miector 
until he has obtained his qualification. 

The artides of many companies contain a clause to the effect 
that a director shaU acquire his qualification within one 
month from his appointment, and, unkss he do so, he shall be 
deoned to have agr^ to t^e the qualification diares from 
the company, ana the same shall be forthwith allotted to 
him aa^rdffigly. It was held by the Court of Appeal that 
under such a clause the director, after signing me meno- 
randum and articles of association, had agreed to take, and 
the company had a^[reed to allot him, his qualification shares 
[Anglo-Austrim Priniing Co., Isaac's Case (1892), 2 Ch. 158]. 
But he can escape liability by resigning within the month 
[re Bolton & Co., SaUsbttry Jones’ Case (1894), 3 Ch. 356]. 
A director, being a trustee, must not receive his qualification 
shares as a gift from a promoter or any one else; nor is he 
entitled to purdhase his qualification diares and be refunded 
the purchase price. An}rthing he may receive he mi^t 
account for to the company [re Carriage Supply AssociaHon 
.(1884), 27 Ch. D. 323; Canadian Oil Works Corfwation, 
Hay’s Case (1875), 10 Ch. App. 593; CaerphiUy CoUiery Co.^ 
Pearson’s Case (1877), 5 Ch. D. 336; North Australian Co., 
Archer’s Case (1892), 1 Ch. 322]. Nor may he accept and hold 
his qualification diares in trust for and at the wm of a pro¬ 
moter to whom he has handed blank transfers [London and 
South Western Canal (igzi), i Ch. 346]. 

S. 142 of the Act makes it an offence for any person being 
an undischarged bankrupt to act as a director of or directly or 
indirectly to take part in or be concerned in the management 
of jpmy company without leave of the Court by which he was 
adjui^ed banl^pt, but this provision does not apply to a 
person who was so acting on the 3rd of August 1928, and has 
continuously so acted since that date where the bankruptcy 
was i^r to that date. In this section, company includes 
unr^istered companies and companies incorporated outside 
Great Britain which have established a of business 

within Great Britain. 

To avoid inconvenient consequences in cases where a 
director has inadvertently acted when his appdntment or 
qualification was defective, s. 143 of the Act provides that 
'The acts of a director or manager shall be vaUd, notwith¬ 
standing any defect that may werwards be discovered in 
his appointment or qualification.' 

Improperly appointed directmu, or directors actii» after 
disqualification, may bind the company by thdr acts. Fersoas 
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dealixig with the company are not concetned with the indoor 
mana^iemoit thereof, and the company is bound by con> 
tracts entered into by such de facto dii^tors on its behalf, 
unless it can shoV that the oth^ party knew of the defective 
appointment [AfoAony v. East aolyford Co. (1874), L.R. 7 
HX. 869; Damon v. AMcan Tradit^ Co. (1898), x Ch. 

6; BrUsM AAestos Co. v. Soyd (1903), 2 Ch. 439; re Bank of 
Syria (1901), z Qi. 115; Steffordsmrc Gas Co. {1892), 66 L.T. 

413]- 

The remuneration of a director is not a matter of light Baenmeiw* 
unless it is so provided by the articles of association. Where boa. 
no imnuneration is given in the articles of association, the 
company may vote it in general meeting, but in sudi a case 
the remuneration would be a mere gratuity and sernble the 
resolution would not give a cause of acti<m [Dunstan v. 

Impend Gas Co. (1833), 3 B. & Ad. 125]. 

Unless otherwise provided, a director is not entitled to 
his expenses of attending board meetings, in addition to his 
remtmeration [Youf^ v. Navd & Muitary, &c., of South 
Africa (1905), i K.B. 687]; nor apart from special provisicms 
is he entitled to his fees free of income tax [Boschoek Pro- 
pridary Co. v. Fuke (1906), i Ch. 148]. 

A director may sue for his fees [NdL v. AUanta Gold Co. 

(1895), II T.L.R. 407]. or may prove for his fees with other 
cremtors in the winding-up of a company [Beckwifh's Case 
(1898). I Ch. 324]. 

When the articles of a company merely provide that 
directors' remuneration shall be a speqfied sum per annum, 
they are not entitled to an apportioned part of such remunera¬ 
tion for serving for part of a year {SaUon v. New Beeston 
Cycle Co. (1899), i Ch. 775; London & Northern Bank, Me- 
Connell’s Case (1901), i Ch. 728]. It has been suggested 
that the Apportionment Act, 1870, applies to such a case, and 
that a director is accordingly entitled to be remunerated in 
such circumstances for a &pken period of a year; but the 
Court of Appeal has expresdy left the point open [Aforior^ 
v. Regent’s Garage & Et^neering Co. (Z92X), 2 K.B. 766]. 

Where the remtmoution is a certain sum pw annum to be 
pud at such time as the directors ^all determine, it is a cem- 
dition precedent to a director's right to sue that the directors 
diall have determined a time for payment [Caridad Copper^ v. 

Swallow (1902), 2 K.B. 44]. Similarly, if the remuneration 
is an aggregate sum, to divided in such manner ^ the 
directors shall determine, a director cannot sue until ^e 
board has made a formal division {Joseph v. Sonora (Mexico) 

Lead (zpxS), 34 T.L.R. 220]. But it is now usually provided 
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that thdr mnuneration shall accrue due de die in diem, or shall 
be at the rate of so n^uch per annum. 

Directors who are appointed by the Court to be receivers 
and managers at a remuneration are entitled to their remuner- 
'ati<m as directors in addition [South Western of Veneznda 
Railmay (1902), i Ch. 701]. 

OUUgattim If members entitled to not less than one-fourth of the ag- 
gregate number of votes to which all the members of the com- 
pany are entitled make a written demand for the information, 
tioa. the directors must send to all the members within one month 

from the receipt of the demand a statement certified by the 
auditors showing the ag^gate amount of the remuneration or 
other emoluments received in. each of the three preceding 
financial years of the company by the directors for the time 
being, whether as directors or otherwise in connection with the 
management of the company. For this purpose any income 
tax, super tax, or sur tax paid by the company on behalf of a 
director must be added to the amount actuwy received by 
him. Moreover, if any director is also a director of any 
subsidiary company of the first-mentioned company, or of 
any other company by nomination, direct or indirect of the 
first-mentioned company, there must be included also in the 
aggregate amount any remuneration or emoluments received 
by such directOT as director of or in connection with the 
management of such subsidiary company or other company. 
The amount paid to any individu^ director need not be 
stated [s. 148]. Moreover, if the company in general meeting 
within one month after receipt of the demand resolve that it 
be not furnished, the demand will be of no- effect [s. 148 (i) 
proviso (i)]. 

Yaeation The office of director may be vacated by disqualification, 
ol Oflloa. removal, resignation, or rotation. 

Disqualification depends upon the regulations of the com¬ 
pany; but the majority of companies provide in their regula- 
tions that a director vacates office (a) when he becomes bank¬ 
rupt and thc^h under such a regidation a bankrupt may be 
ai^inted director [Dawson v. African Trading Co. (1898), 
I €h. 6], he may not act in that capacity without leave of tiie 
. Court [s. 142], or (6) when he becomes lunatic; or (c) when with¬ 

out the consent of a genial meeting accepts an office of profit 
under the company [Astl^ v. New Tivoli {1899), l Ch. 151]; or 
(d) when he f^ to acquire, or ceases to hold, his qualification 
^ares [see s. 141 (3)]; and where the articles so provide, •a 
director automatically vacates his office on the happening of 
the event which disqualifies him, and the board cannot waive 
the event, though the disqualification ceases, but the director is 
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eligible for re-election on its cessation {Bodega Co. (1904), x Ch. 
276]. ‘Insolvent' in a disqualification artide means commer¬ 
cially insolvent in the ordinary acceptation of the term [James 
V. Rackwood ColUery Co. (19x2), 28 T.L.R. 215; London & 
Counties Assets v. Brighton Grand Hall (19x5), a K.B. 493; 
see, also, Sissons 6* Co. v. Sissons (1910). 54 S.J[. 802]. An 
artide providing that a director vacates office *if he is con-s 
cemed in or partidpates in the profits of any contract with the 
company,' means that he vacates office if he, or a firm of vdiich 
he is a member, is concerned in any contract with the com¬ 
pany, though he has not partidpated in the profits [Stor 
Steam Laundry v, Dukas (1913), L.T. 367]. 

The company may recover from a director any fees errone¬ 
ously paid to him while disqualified [Bodega Co. (1904), i Ch. 
276]. 

It is usual to provide that a director shall be removed by 
extraordinary resolution only. The Court guards the position 
of a director jealously; and it will grant an injunction against 
anyone preventing the director from acting [PiMrook v. 
Richmond Mining Co. (1878), 9 Ch. D. 610], unless the share¬ 
holders pass a resolution that they do not desire him to act 
as director [Harben v. Phillips (1883), 23 C.D. X4; Bainbridge 
V. Smith (1889), 41 C.D. 462]. In the latter case, however, the 
question was as to a managing director. The former case is 
difficult to reconcile with such cases as Qmn & Axtens, Ltd. 
V. Salmon (1909), A.C. 442, and may have turned on the 
special circumstances under which the director claiming to act 
as such was appointed. 

The articles usually provide that a director may resign. 
A resignation, when given, cannot generally be withdrawn 
[Glossop V. Glossop (1907), 2 Ch. 370]. An oral resignation if 
accepted by the company is valid notwithstanding that the 
artides provide for resignation by notice in writing; [Latchford 
Premier Cinema v. Enion (193X), 2 Ch. 409]. 

The most convenient way for a director to resign, where the 
artides do not provide for his resignation, is for 1dm to part 
with his qualification shares and so ipso facto cease to be a 
director. 

Sconetimes it is foovided in the regulations of a company 
that the directors small retire year by year by rotation. Tto 
provision is a convenioit one, for a duector anxious to retire 
need not offer himself for re-election; and a company anxious 
to remove a director may refuse to reject him after ^ retire¬ 
ment by rotation. If, ais is often the csise, the artides pro¬ 
vide that if fte place of.a director retiring by rotation be not 
filkd, he shsdl be deoned to be re-elected unless the company 
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resolve to reduce ^ number of directors, the company mtut 
further resolve that the place of the retiiii^ director be not 
filled. 

Any provision making the office of director assignable 
will inoperative except so far as any assignmoftt made 
pursuant thereto may be confirmed by spedal resolution of 
.the company [s. 151]. 

Amongst the boolm which the Act requires a company to 
keep at its registered office is a register of directors or managois 
[s. 144]. For the purposes of that section a person in accord¬ 
ance with whose directions or instructions the directors of a 
company are accustomed to act is deemed to be a director and 
officer of the company; but if a person gives the directors 
advice in a professions capacity and they act on that advice, 
he will not thereby be deemed to be a director [s. 380 (2)]. 
The particulais with respect to each director required to be 
inserted in this r^;ister are ’ (a) in the case of an individual his 
present Christian name and surname, any former Christian 
name or surname, his usual residential addi^, his nationality, 
and if that nationality is not the nationality of origin, 1^ 
nationality of origin, and his business occupation, if any, or 
if he has no business occupation, but holds any other director¬ 
ship or directorships, particulars of that directorship or of 
some one of those directorships; and (6) in the case of a 
corporation, its corporate name and registered or |uincipal 
office.' 

The company must within fourteen days from the appoint¬ 
ment of the first directors send to the R^istrar a return in the 
form prescribed by the Board of Trade containing the above 
particulars and must within fourteen days of any change 
among the directors or in any of the particulars send to the 
Registrar a notification in the form prescribed by the Board of 
Trade of such change [s. 144 (2)]. As to the prescribed form, 
see Companies (Forms) Order, 1929, Form 9. A statutory right 
of inspecting the register of directors is given to the meml^rs 
without charge and to any other person on payment of one 
shilling [s. 144 {3)]. 

In this connection it must be remembered that, unless 
exonpted by order of the Board of Trade, comp^es registor^ 
after November 22nd, 1916, foreign companies establishing 
a place of business in the United Kingdom after that date 
and every company licensed tmder the Moneylenders Act, 1927, 
axe required to publish in trade catalogues, trade circulars, 
show cards and business letters, on or in whi^ the company’s 
name appears, and which axe issued or sent to any part 
of His Majesty's dominions, the present Christian names 
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(or initials) and surnames, any former Christian names and 
surnames, the nationality if not British, and, if the nationality 
is not the nationality of origin, the nationality of origin, of 
all directors [s. Z45]. Initials of existing Christian names are 
suf&dent, but former Christian xiames mmt be set out in fulL 

The business of a company is usually transacted by the Boaid 
directors at board meetings, and, unless the articles provide ■settiis. 
otherwise, the directors must act together as a boara, and 
cannot act without meeting [D'Arcy v. Tamar Ry. (1867), 

L.R. 2 £x. 158: Haycrofi Gold ReducHon Co. (1900), 2 Ch. 230]. 

It is therefore now quite usual for the artides of association 
to provide that a resolution in writ^ signed by aU the 
directors for the time being in the United Kingdom shall be 
as valid as if it had been passed at a meeting of directors duly 
convened and held. 

Board meetings are to some extent regulated by the 
articles in practically every case. Clauses 81 and 82 of 
Table A are, in substance, very frequently the governing 
r^ulations as to board meetings. Clause 81 is as foUows; 

‘Ibe directors may meet together for the dispatch of busi¬ 
ness, adjourn and otherwise r^;ulate their meeting as they 
think fit. Questions arising at any meeting shall to decided 
by a majority of votes. In case of an equality of votes, 
the diairman shall have a second or casting vote. A director 
may, and the secretary on the requisition of a director shall, 
at any time summon a meeting of the directors.' By the 
first words of clause 81, a very wide discretion is left to directors 
as to regulating their meetings. It would, no doubt, be 
competent to them, under such a power, to frame an elaborate 
code of rules as to the convening of meetings and as to the 
procedure thereat, and to place these on the mmutes when they 
wotild govern the future, until altered. But, as a rule, few 
if any ^es are definitely made, and, apart from any practice 
which may grow Up, matters are left very much at large. 

In consequence, decisions as to board meetings have been 
numerous, and where neither the articles nor any rules made 
by the board themselves apply, these decisions are binding. 

Clause 82 runs: 'The quorum necessary for the transaction Qaomai. 
of the business of the directors may be fixed by the directors, 
and unless so fixed shall when the number of duectors exceeds 
three be three, and when the number of directors does not 
exceed three, be two.’ 

■ The articles usually prescribe the number of direriors 
required to constitute a quorum, but, if not so prMCribed, 
the number who usually act in conducting the business of 
the company mHII constitute a quorum [Tavidock Ironworks 
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Co., Lyster’s Case (1867). 4 Eq. 233; see also ie Bank of Syria 
(1901), I Ch. 115], or possibly a majority of the whole board 
[York Tramways Co. v. WiUows (1882), 8 QJB.D. 685]. Where 
the articles provided th^t the muumum number of directors 
should be four, that A and B diould be the first directors, 
and that the first directors should have power to appoint 
others, it was held that there could'be no valid board meeting 
until A and B had appointed two other directors [Sly, Spim 
& Co. (rgii), 2 Ch. 430]. 

The articles also usually contain an article enabling a 
director to contract with the company. A director interested 
in any contract or proposed contract with the company must 
disclose his interest at the meeting of the directors at 
which the contract is first taken into consideration, or if the 
director was not then interested, or did not become interested 
until after the contract was made, at the next meeting after 
he became interested [s. 149]. This section is very wide and 
every secretary should take l^;al advice as to its operation 
in the case of his own company. The articles usually expressly 
prohibit a director voting on contracts in which he is interested, 
and even in the absence of express prohibition in the articles a 
director is by common law precluded from so voting. It is 
sometimes, however, found convenient to provide in the articles 
that a director may vote either generally or in particular cases, 
where it is impossible otherwise to get an independent quorum, 
e.g. in the case of a contract between a company and its 
subsidia^ company. Where an independent quonun cannot 
be obtained and interested directors cannot vote, a contract 
in which they are interested can only be valid if previously 
sanctioned or subsequently ratified by the company in general 
meeting. In such cases f^ details of the transaction must be 
furnished to the members before they are asked to vote thereon. 
The interested director can, as mentioned above, vote as a 
member at the general meeting. 

A board meeting of a number less than the quorum pre¬ 
scribed by the regmations is invalid [Baure Electric Accumulator 
Co. (1888), 40 Ch. D. 141]; and where a director may not 
vote on any matter in which he is interested, he does not 
count tov^rds a quorum for such business [re Greymouth 
Point EUzaheth Co. (1904), i Ch. 32; Nortit Eastern Insurance 
Co. (19x9), I Ch. X98], e.g. where tiie busing is the allotment 
of shares to himself [Neal v. Quinn (X916), W.N. 223]. Most 
companies have a clause empowering directors to act in spite 
of vacancies; but this will not enable them to act unless they 
form a quorum [Newhaoen Local Board v. Newhaoen School 
Board (1885), 30 Ch. D. 350]. 
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Ordinary board meetings are usually hdd at kiced intervals Vau aad 
(e.g. oace a fortnight) at some fismd hour and place; extra- KOttsa. 
orcbiary board meetings are usually summoned by the 
secretary or one or more of tbe directors. Notice ought to 
be given to the directom of such ordinary board meetings; 
if they are not held at sudr fixed intervals, notice must, to 
ensure a valid meeting, alwa3rs be given to all the directors 
[Portuguese Ct^er Mines, Steele’s Case {1889), 42 Ch. D. 
zfio]; but not u they are so far as to be out of reach, though 
mere absence abroad, e.g. residence in Calais, the company's 
office being in Dover, would not dispense with the necessity 
for notice Halifax Sugar Co. v. Francldyn (1890), 59 L.J. 

Ch. 59z]. An accid^tal meeting of directors cannot be 
treated as a board meeting against the wish of one of them 
[Barron v. Potter (1914), i Ch. 8953. The notice need not 
state what business is to be transacted, tmless it is so provided 
in the articles [Compagnii de MayviUe v. Whitley (1896), 

I Ch. 7883, or in the regulations made by the directors them¬ 
selves; but it is advisable to specify the business in the case 
of a notice of a special board meeting. As regards the length 
of notice, subject to any provision in the articles or to any 
regulation made by the directors, no special length of notice 
is required, but the notice should be a reascmable one. 

The regulations often provide that any irr^n^l^fy the 
directors’ proceedings shall be of no effect as regards the 
company itself. 

The invalidity of a meeting will not affect persons dealing 
with the company without notice [Royal British Bank v. 

Turquand (1856), 6 £. & B. 327; County of Gloucester Bank v. 

Rudry CoUiery Co. (1895), i Ch. 6293. The transactions of 
an invalid meeting may be ratified at a subsequent board 
meeting, though such ratification may be ineffective if not 
made within a reasonable time [Portuguese Copper Mines, 

Badman’s and Bosanquet’s Cases (1890), 45 Ch. D. 163. 

A director can, if qualified, sustain an action in his ownBighto. 
name against the other directors on the ground of individual 
injury to Idmself, for an injunction to restrain them from 
wrongfully excluding him from acting as a director [Pulbrook 
V. Richmond Mining Co. (1878), 9 Ch. D. 6x03. 

A director does not make himself responsible for an act Ba ga ngt- 
done at a meeting at which he was not present, and wWdi is 
complete without further confirmation, merely by vot^ at 
a subsequent meeting for the confirmation of the minutes 
[Burton v. Beoan (1908), 2 Ch. 2403. 

Directors can ddegate thdr powers to a TOmmittee ofDeiegttiitg 
their number, if authorised so to do by the articles, but not Pouws. 
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otherwise [Homard'& Coft (1866), i Ch. App. 561]. The 
committee need not consist of more than one (hrector [re 
Taurine Co. (1884), jzs Ch. D. 118; re Fireproof Doors (1916), 
2 Ch. 142]. The articles usually provide that the regula¬ 
tions as to meetings of directors, keepi^ minutes, etc., 
shall apply also to meetings of committees. A person 
dealing with an individual director, or servant of the company, 
to whom power to bind the company by the particular trans¬ 
action coijdd be delegated under the artides, may be entitled to 
presume that such power has in fact been delated [British 
Thompson-Houston Co. v. Federated European Bank (1932) 
2 K.B. 176}; but he cannot do so if he wais in ignorance of the 
power of ddegation and therefore was not rel3dng on any osten¬ 
sible authority, or if the circumstances were such as to put him 
on enquiry, e.g. if the director with whom he was dealing was 
managing director but the transaction was outside the orchnary 
powers of a managing director [Houghton & Co. v. Nothard Lowe 
and Wills (1927), i K.B. 246; 1x928), A.C. i; Kreditbank Cassel 
V. Schenkers, Ltd. (1927), i K.B. 828]. 

It is the duty of the secretary to be present at all board 
meetings. He should have prepared an Agenda paper, and 
he will, of course, take notes as the business proceeds, in 
order that he may afterwards be in a position to write the 
minutes. (As to minutes, see Chapter XXVII.) The Bankers' 
Pass Book, made up to date, should also be produced, and, if 
necessary, some financial statement in addition should be 
prepared, in order that the financial position of the company 
may be perfectly clear. All letters and other documents 
requiring the attention of the board, including cheques, 
share certificates, and share warrants for signature, should 
be ready for immediate production as and when required. 

A company must have a common seal, upon which its 
name must be engraved [see s. 93 (i)]. The custody and 
use of the seal are matters which should be strictly provided 
for. This is usually provided for by resolution of the board, 
duly entered upon the minutes. It is common for the seal of 
a company to be provided with two locks, and the keys of 
those locks to be kept by the chairman and the secretary 
respectively, so that the seal cannot be used in any informal 
or improper manner. A useful provision is to have a duplicate 
set of the keys d^sited with the company's bankers in case 
the seal has to be used in the absence of the chaimum. 

Table A, clause 71, provides that the seal shall not be 
affixed to any instrument except by the authority of a 
relation of the board of directors, and in the presence of a 
director and of the secretary, or some other person appointed 
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by the directors; and that these persons must sign every 
instmment to which the seal is so afiSxed. Special articles 
frequently vary these jnovisions, but strict formalities are 
almost invariably prescribed. . 

A company may also, if it transacts business in forei^ 
countries and is authori^ by its articles, have a facrinme 
thereof, called an ofEidal seal for use abroad [s. 32]. The 
facrimile must contain on its face the name of the territory, 
district or place where it is to be used. 

The Law of Property Act, 1925, s. 74 (see Appendix M), 
contains provisions as to the execution of instruments by or 
on behalf of corporations. A company can take advantage 
of these provisions, notwithstanding an3rthing in its articles. 
Sub-section (i) only operates in favour of a purchaser as 
defined by s. 205 of the same Act. , 

A Seal Book is sometimes kept in whidi should be entered 
particulars of the documents to which the seal of the com¬ 
pany is affixed. This should contain a description of the 
documoit, the date of the resolution authorising its sealing, 
and the names of those in whose presence the se^ was affix^ 
and who signed the document. 

It is not advisable to affix the seal of the company un- Coafamete. 
necessarily to contracts and agreements, since, if sealed, they 
become liable to be stamped with a de^ stamp of zos. The 
making of contracts by a company, whether under seal, in 
writing, or by word of mouth, is expressly provided for by 
s. 29 of the Act. The effect of this provision is to place a 
company in the same position as an individual in regard 
to the formalities to be observed. As to BiUs of Exchwge 
and Promissory Notes, see s. 30. 

If a director, manager, officer or auditor of a company is Belief from 
sued for negligence, default, breach of duty or breach ofUaUlttr. 
trust, the Court may relieve him, wholly or in part, from 
liability therefor on such terms as it thinks fit if it appears 
that the party charged has acted honestly and reasonably, and 
that having regard to all the circumstances of the case, he 
ought fairly to be excused [s. 37?]. Under sub-s. (2) of this 
section the officer may hiinself apply to the Court when he 
apprehends that proceedings may be commenced against him 
even before proceedings are actually conunenced, and the 
Comrt can grant relief. It has been held that the sub-section 
gives power to the Court to grant rdief fr<Hn liability to toes 
and i^nalties as well as from dvil liability [Barry & Staittes 
Linoleum, Ltd. (1934), i Ch. 227]. 

The Companies Act, 1929, contains prorisions specially Alternate 
affecting the position of directors and it is desirable to bear in Dheotors. 



SECRETARIAL PRACTICE 


156 

mind the steps to be tsdcen to govern the ap|>ointmaat of 
alternate directors and their duties and responsibilities when 
so appointed. 

The authority to appoint an alternate is derived from the 
articles of association, and most modem articles give a director 
power to appoint either any other director or some other 
person to act in his place, either conditional on the director's 
absence abroad or as is now more usual in any circumstances. 
It is important for the article to define clearly the position of 
the alternate. Where the articles provide that a director 
diall possess a share <jualification the article empowering the 
appointment of an alternate should state whether the alternate 
shall possess sudi qualification. The article should also define 
whether the director's remuneration is to be paid to the 
director himself or to his alternate; presumably in the absence 
of any specific authority in the articles or from the director 
the remuneration should be sent to the director himself, who 
may have made his own arrangement with his alternate as to 
pa3mient for services. It is usual to make the appointment 
of an alternate subject to the approval of the remaining 
directors, and the phrasing should be either “subject to the 
approval of all the remaining directors of the company who 
may for the time being be resident in Great Britain,'' or 
“subject to the approval of the majority of the other directors 
of the company,'' and the articles should provide that such 
approval may be given either m writing or at a properly 
convened meeting of the directors. 

The minimum of two directors which s. 139 of the Companies 
Act, 1929, requires for a public company wo^d not be satisfied 
by one director and his alternate, because the latter is a sub¬ 
stitute for the former. For the same reason it is considered 
that the requirement in s. 140 as to filing with the Registrar 
of a consent in writing to act as director does not apply to 
an alternate. 

The question of the application of s. 141, which provides 
for a ware qualification of a director, will depend upon the 
provisions of the clause in the articles of association governing 
his appointment. If a share qualification is required it must 
be taken up irrespective of the period during which the 
alternate acts, and in default the mtemate will be liable to 
the statutory penalty. The disqualification for the office of 
director imposed by s. 142 applies equally to an alternate, 
and the penalties imder that section would appear to attach 
equally to a director and an alternate. 

The protection to third i>arties afforded by s. 143 of the 
Act providing for the validity of acts of directors notwith- 
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standix^ any d^ect that may afterwards be discovned in the 
appointment or qualification extends to the acts of alternate 
dilators, notwithstanding that as the director purporting 
to make the api»intment was not in fact a di^tor. the 
alternate director is not in law a director at all. Theregisterof 
directors required to be kept under s. 144 must contain an 
entry of the appointment of an alternate, and the same notice 
must be sent to the R^istrar of Companies for filing in the 
case of an alternate as is required for a director. I^ewise 
notice must be filed with the R^;istrar of any change of any 
particulars contained in the register [sub-s. (2)]. 

^ The question whether a director is responsible for the acts of 
his alternate will depend on the articles of association. As a 
rule the articles are so framed that the alternate director is not 
the agent of the director who appointed him; but if he is such 
an agent, the legal doctrine that a principal is responsible for 
the acts of his x^ent, which was d^t with at length by the 
House of Lords in Hoyd v. Grace Smith (1912); A.C. 716 (TAe 
Secretary, vol. ix, p. 378), would apply and then the appoint¬ 
ing director would be responsible for the delinquencies of his 
alternate. A director and his alternate do not act simultane¬ 
ously, but alternatively, so that when a director resumes his 
directoral functions his alternate ceases to act. 

The requirement of s. 245 for the display of particulars in 
respect of directors in trade catalogues, circulars, etc., applies 
to alternates, and may be regarded in practice as a con¬ 
tinuing requirement; that is to say, the name of the director 
and his alternate are displayed on these documents even 
though the alternate may be at any given time acting for 
his appointor, or vice versd. 

The provision in s. J46, imder which a limited company 
may have directors with unlimited liability will not neces¬ 
sarily apply to an alternate, but this point will be govjsmed 
by the provisions of the clause of the articles of association 
governing the appointment of alternates. In the absence of 
any liability of this nature for an alternate of a director whose 
liability is unlimited, the alternate would appear to incur no 
person^ liability, even though the loss occurred while the 
alternate was acting for his appointor. It is probable, how¬ 
ever, that the liabmty of the appointor would remain, even 
though he was not acting as director at the time. 

The personal liability of an alternate does not appear to be 
affected by his presence at a meeting of the company passing 
under s. 147 a special resolution rendering uidimited the 
liability of the directors, because his position is governed 
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by the particular clause in the articles of association dealing 
with alternates and their qualification and liability (if any). 

An alternate director can resign to the board if he desires to 
retire before the termination of his prescribed term (if any) 
unless precluded by the articles or by specific agreement on 
the pomt with his appointor. • 

The requirement in s. 148 of the Companies Act, 1929, for 
a statement as to the remuneration of directors to be ftunished 
to shareholders does not apply to the remuneration of an 
alternate if, as is usually the case, he is remunerated by his 
appointor, since the section contemplates only disclosure of 
the amount paid by the company. The obligation as to 
disclosure by directors of their interest in contracts for which 
provision is made in s. 149, attaches also to an alternate, 
because while so acting he has all the powers of a director, 
including voting on contracts made by the company. 

” S. 150, which makes provision as to payments received by 
directors for loss of office or on retirement, would apply to an 
alternate if (which is unlikely) the transaction involved pay¬ 
ment to an alternate of compensaticm for loss of office, but 
the point is one depending on the proposals in a particular 
case. The limitations on the efficacy of an assignment 
of office by a director imposed by s. 151, do not affect the 
appointment of an alternate, at any rate, unless the director 
making the appointment is under the particular articles 
relieved of liability for the acts of his appointee. It is 
thought however that even in that event the appointment 
would be valid as there is no complete assignment of the office. 

A provision m the articles of association that a resolution 
sign^ by all the directors is as effective as a resolution duly 
passed at a properly convened board meeting would include 
the signature of an alternate in lieu of the stature of the 
director, but not both. 
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RESOLUTIONS 

Resolutions are of two classes—resolutions of shareholders 
(or classes of shareholders) and resolutions of directors. 
Resolutions of shareholders are of three kinds—ordinary, 
extraordinary, and special. 

A shareholders’ resolution may perhaps be defined as the 
formal expression of the will of the company; for the proper 
method by which the shareholders can express the will of the 
company on any particular question is by passing a resolution 
in general meeting. 

The articles usually provide that certain thingp can be done 
with the consent of the company in general meeting. The Act 
also provides that certain things can only be done with the 
sanction of a special or extraordinary resolution. 

If there are no provisions in the articles as to the way in 
which the consent is to be given, it may be that a formal 
resolution is not strictly necessary, and that the proved 
assent of every one of the shareholders (and not a majority 
only) to a proposal would bind the company. But if the 
artides lay down rules for ascertaining the wishes of the 
shareholders, those rules must be observed. 

Even prior to the Act of 1929, it was held that by the consent 
of all the members resolutions could be passed although no 
properly constituted meeting had been held [see re Express 
En^neering Works (1920), l Ch. 466; Oxted Motor Co. {1921), 
3 K.B. 32]. The latter of these cases involved the pacing of 
an extraordinary resolution, and statutory recognition is 
given to this decidon by s. 118, which requires the delivery 
to the Registrar of copies of all such resolutions. 

A resolution is invalid:— 

1. If it contravenes any provision of the law, or is contrary 
to public policy; 

2. If it proposes that something shall be'done which is 
beyond the powers of the company; 

139 
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3. If the meeting is not validly constituted according to 
the articles or the Act, or if any of the provisions of the 
articles or the Act as to the conduct of business are not 
observed; but a resolution duly passed by a meeting con¬ 
vened by a board irregularly constituted is valid [Bosdioek 
Proprietary Co. v. Fuke {1906), i Ch. 148]; as also is a resolution 
passed at a meeting irr^[ularly convened, but at which all 
the members were present and voted for the resolution (see 
above). 

Unless the articles otherwise provide, a resolution (not 
being special or extraordinary) can be passed, if the voting 
is taken by show of hands, by a simple majority of those 
present and voting, and, if a poll is demanded, hy a,simple 
majority of the votes given at the poll. 

The characteristics of extraordinary and special resolutions 
have already been dealt with to some extent in Chapter XI. 
Both are defined in s. 1x7 of the Act, the effect of whi(^ is here 
summarised. 

For a resolution to be an extraordinary resolution; 

(1) It must be passed by a majority of not less than three- 
fourths of the members voting in person or by proxy (where 
proxies are allowed); 

(a) Only those members who are entitled to vote may be 
counted; 

(3) It must be passed at a general meeting; 

(4) Notice of the meeting must have been duly given; 

(5) The notice must have specified the intention to propose 
the resolution as an extraordinary resolution. 

If any one or more of the above conditions are not fulfilled, 
the resolution is not an extraordinary resolution sembU 
unless all the members agreed to it [see s. 118, 4 (c)]. (See 
above.) 

For a resolution to be a special resolution: 

(1) It must be passed by such majority as is required for the 
passing of an extraordinary resolution. This involves the 
fulfilment of the first two of the conditions specified above as 
necessary in the case of an extraordinary resolution. 

(2) It must be passed at a general meeting. 

(3) Not less than twenty-one days* dear notice of the 
meeting must have been duly given;, 

(4) The notice must have specified the intention to propose 
the resolution as a special resolution. 

The third requirement specified above may be dispensed 
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.mth only if all members entitled to attend and vote at the 
meeting agree to the resolution being passed, notwithstanding 
that twenty-one daj's’ notice has not been given. Stmble if 
all the members agree to the resolution as a special resolution 
it will be valid, notwithstanding a failure to comply with the 
above conditions [s. zz8, 4 (c)]. 

• The effect of the other provisions of s. ZZ7 whidi are 
applicable both to extraordinary and to special resolutions, 
may be thus sufnmarised: 

(z) At any of the meetings referred to above, a declaration 
of the chairman that the resolution is carried is, unless a poll 
is demanded, condusive evid«ice of the fact, without proof 
of the number or proportion of votes recorded in favour of 
or against the resolution. 

(2) At any of the meetings a poll may be demanded by the 
number of members specified in the articles, five being the 
maximum number that may be required, or, where there is no 
provision in the articles, by three members or by one or two 
members who holds or hold together not less than fifteen per 
cent, of the paid-up capital. 

(3) On a poll, members may give the number of votes to 
whi<^ they are entitled by the Act or by the articles. 

(4) Notice of any of the meetings is duly given and the 
meeting duly held when the notice is given and the meeting 
held in accord^ance with the Act or the articles. 

S. xz8 of the Act provides that within fifteen days from the 
passing or making of:— 

(a) a special resolution; 

(b) an extraordinary resolution; 

(c) a resolution agreed to by all the members of the com¬ 
pany which, if not so agreed to, would not have bben 
effective for its purpose unless passed as a special 
or extraordinary resolution as the case may be; 

(d) a resolution or agreement agreed to by all the members 
of some class of ^areholders which, if not so agreed to, 
would not have been effective for its purpose imless 
passed by a particular majority or in a particular 
manner, or a resolution or agreement effectively 
binding all the members of any class of shareholders 
though not agreed to by all; or 

(e) a resolution for voluntary winding up passed under 
s. 225 (x) (a) of the Act. 
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A printed copy of the resolud^on or agreement must be, 
forwarded to the R^istrar, to be recorded; and that copies 
of all such resolutions or agreements in force must when articles 
have been registered, be embodied in or annexed to every 
copy of Ihe articles issued after the passing of the resolution, 
or making of the agreement. In case no articles have been 
registered, a member is entitled to have a printed copy of 
every sudi resolution or agreement forwarded to him on 
payment of a sum not exceeding is. There are penalties for 
default in obeying these provisions. 

A resolution (whether ordinary, extraordinary, special or 
by directors) should be clearly expressed and should deal 
definitely with the result intended to be attained, providing 
as may be necessary for the means by which the result is to 
be attained, and for the consequences that will follow. If a 
resolution required by the Act is to be passed, it should follow 
the wording of the Act. 

Thus a resolution to increase the capital should define the 
nature of the new shares; a resolution to pay a dividend 
should, besides stating the amount, state the day on and 
the period in respect of which it is to be paid, and the members 
to whom it is to be paid (e.g. those on the register on a fixed 
day). 

A few common forms, both of directors* resolutions and of 
sh reholders* resolutions, are given below, and may be 
adapted to meet the requirements of particular cases. 

Directors* Resolution to Issue Prospectus. 

That the prosp^tus of the company which has been considered 
at this meeting dated and be signed by the 

directors now present, and sent to each other director named therein 
for signature by him or his authorised agent, and that the same when 
signed by all the directors named therein it be delivered forthwith to 
the Registrar of Companies for registration and that immediately 
thereafter the prospectus be issued and advertised. 

Directors' Resolution to Allot Shares. 

The minimum subscription £ being subscribed and 

the application moneys payable thereon being received 
Resolved That the number of shares mentioned in the 
column set against the name of each applicant mentioned in the 
column of the application and allotment sheets (initialled for indentihca* 
tion by one of the directors) be, and the same are hereby, allotted to 
such applicant, making a total allotment of shares. 

Directors’ Resolution to Make Call. 

That a call of s. per share be made upon the members (or, upon 
shares Nos. to ). payable^ on the day 

of , X9 , to Messrs. , the 

company's bankers, at 
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DIBECTGRS’ RESOLlShoN TO FORFEIT SHARES, 

That «the registered holder of 

shares of £ each* numbered to indusive in this company* 
having failed to pay the instalment of per share due on the said 
shares on the day of » . aJtid having 

failed to comply with the notice served upon him, dated the day 

of » Z9 I the said shares be and the same are hereby 

forfeited. 


Directors' Resolution as to Dividend. 

That a dividend of per share be paid upon the preference 

shares* and a dividend of per share be recommended to be 

paid upon the ordinary shares of the company in respect of the period 
of months to the th last to all shareholders whose names 

appear on the company’s register at the close of business on the 
day of * 19 » and that such dividends be paid on 

the day of X9 


Directors’ Resolution to Close Books. 

That the register of members of the company be closed from the 
day of to the day of » I9 * both inclusive. 

Special Resolution to Alter Articles. 

That the articles of association of the company be altered as follows: 

1. That in article 17 the words ** 

be inserted after the words ** ” 

2. That in article 23 the words " " 

be omitted. 

3. That the following article be substituted for article 1x3: 

Resolution of Company Appointing Committee of 
Investigation. 

That a committee be appointed to investigate the affairs of the com¬ 
pany, and that the committee have right of access to the books, papers 
documents, and accounts of the company with power to examine 
directors and officials of the company* and power to employ at the 
expense of the company professional assistance in the investigation* 
and that the committee do make a report to be circulated among the 
shareholders* and that and be members of 

the committee* with power to add to their number* and that this 
meeting be adjourned to to receive the report. 

Resolution of Company to Increase Capital. 

That the capital of the company be increased to £ divided 

into preference shares of each and ordinary shares of 

hy the creation of new preference shares of 

each* to rank pari passu as regards dividend and in all 
other respects with the preference shares of the original capital of 
the company* and that such new shares be offered in the first 
instance at a premium of 
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per share to the members pi the company in proportion, as nearly as 
may be» to their holdings, whether of preference or of ordinary shares; 
and that the directors be authorised to dispose of all such new shares 
as may not be taken up by the members of the company as aforesaid 
to such persons and upon such terms as they may deem expedient in 
the intemsts of the company. 

Resolution of Company to Issue Debentures, 

That the directors be and they are hereby authorised to borrow the 
sum of £30,000, and to secure the same by the issue of 300 debentures 
of £100 each, bearing interest at the rate of 5 per cent, per annum 
payable half yearly on and and charged upon 

the undertaking of the company, and all its assets, present and future, 
including its uncalled capital, and that except as aforesaid the said 
debentures be issued upon such terms and conditions in all respects 
as the directors think fit. 

Extraordinary Resolution to Wind Up. 

That the company cannot by reason of its liabilities continue its 
business, and that it is advisable to wind up the same. 

Special Resolution to Wind Up. 

That the company be wound up voluntarily. 

As regards amendments to resolutions the following points 
may be noted: 

Any amendment relevant to the motion may be moved, 
provided that it does not go beyond the scope of the notice 
convening the meeting, or of the business that may be trans¬ 
acted at a meeting without notice. 

If such an amendment is improperly withheld by the 
chairman from the irieeting, the Court will declare the reso¬ 
lution invalid {Henderson v. Bank of Australasia (1890), 
45 Ch. D. 330]. If sudi an amendment is passed, the chairman 
should put to the meeting the resolution as amended. If 
there are more amendments than one, they may be put to 
the meeting in the order in which they are proposed, or, if 
this is inconvenient, in the order which the chairman judges 
most convenient. If an amendment is proposed to an 
amendment, the former should be put first, and if it is passed, 
the amendment as amended should then be put, followed 
by the resolution as amended. 

Where under the old law a special resolution required 
confirmation, an amendment altering the terms of the resolution 
could not be moved at the second meeting which must simply 
confirm or reject the resolution as passed at the first meeting 
\Wall V. London & Northern Assets Corporation (1898), 
2 Ch. 469]. Under the Act of 1929 it is doubtful whether any 
amenoment can be moved to an extraordinary or special 
resolution (see p. 126 supra). 
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Directors" resolutions are passed by a simple majority 
in all cases. If the voting is equal, the chairman may, it 
so authorised by the articles, give a second or casting vote. 
If he has no casting vote, and the votin|[ is equal, the resolu* 
tion is not carried. The matter of votmg gener^y is dealt 
with in Chapter XII. 

Although a resolution of the company in general meeting 
is a form^ expression of the will of the majority of the share¬ 
holders, yet it does not follow'that such a resolution is effective 
to control the policy of the company, for by the articles the 
control may be vested in the directors. Sometimes practically 
the whole of a company's powers are vested in the directors, 
and in that case, unless the articles otherwise provide, neither 
an ordinary resolution, nor even an extraordinary resolutioa 
of the members can coerce the directors in the exerc^e of those 
powers, but the articles must be altered by special resolution, 
if the directors are to be controlled [see Automatic Self- 
Cleansing Filter Co. v. Cuninghame (1906), 2 Ch. 34; Marshall*s 
Valve Gear Co. v. Manning, Wardle & Co. (1909), i Ch. 267; 
Quin & Axtens v. Salmon (1909). A.C. 442]. 
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ACCOUNTS 

In a company of any magnitude the book-keeping and 
accounts wiH be under the control of a separate official, 
who may or may not be responsible to the directors through 
the secretsury, but the secretary who desires to be efficient 
in the highest sense—and indeed every man wholly or par¬ 
tially controlling or directing a commercial undertaking— 
needs to be acquainted with the principles of accountancy, 
even if his duties do not actually demand* executive ability in 
that direction. It is for this reason that this chapter is in¬ 
cluded. It is intended to be of assistance to the secretary in 
the execution of his duties to the directors of his company, 
and is not in any way a treatise on book-keeping or ac¬ 
countancy. There are many excellent works dealing with 
accountancy which can be consulted by any secretary who 
requires a deeper knowledge of the subject. 

The secretary is in a fiduciary position in relation to his 
directors, and through them to the proprietors of his com¬ 
pany, and in this sense the more abstruse side of accountancy 
interests him to a greater extent than the elements of book¬ 
keeping. He should be concerned with the results obtained 
by the book-keepers rather than with the actual machinery 
of book-keeping. In every large business in which the 
accounts are in the charge of a separate official, it may be 
taken for granted that an adequate system of book-keeping 
by double entry will be in use, and that it wiU be intelligently 
adapted to the particular business concerned, so that the 
residts obtained may be dear and of practical service to the 
directors. 

If the secrets^ is directly responsible for the kccoimts 
he win necessarily, unless the business operations are very 
small in number, require the assistance of a competent 
book-keeper whose work in detail wiU be checked by the 
auditors of the company. 

When there is a responsible accountant in the service of 
the company, the secretary, like the directors, relies ^upon 
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the accountant for information to guide him in his' actions 
and to justify him in his decisions, and for this reason the 
sercetaiy is primarily concerned with the results of the 
accountant’s work, but only secondarily with the means 
used to obtain the results. 

Proper books of account must 1 m k^t by all companies. Itatntory 
Indeed a statutory obligation is how imposed by s. 12a to 
keep proper books of account relating to (a) all sums of money 
received and expended and the matters in respect of which 
the receipt and expenditure takes place, (b) all sales and 
purchases of goods and (c) the assets and liabilities of the 
company. The books must be kept at the re^stered office 
of the company or at such other place as the durectors think 
fit and must at all times be open to inspection by the directors. 

By s. 274 (which imposes penalties on directors where 
proper books of account have not been kept prior to the ccan- 
mencement of a winding up) it is provided that proper books of 
account shall be deemed not to have been kept if there have not 
been kept such books or accounts as are necessary to exhibit 
and explain the transactions and financial position of the 
trade or business of the company, including books containing 
entries from day to day in sufficient detail of all cash received 
and cash paid, and, where the trade or business has involved 
dealings in goods, statements of the annual stocktakings and 
(except in the case of goods sold by way of ordinary retail 
trade) of all goods sold and purchased, showing the goods and 
the buyers and sellers thereof in sufficient detail to enable 
those goods and those buyers and sellers to be identified. 

The books kept will vary according to the circumstances 
of the case; but must be so kept as to enable the annual 
balance sheet to be framed in accordance with the statutory 
provisions (see Chapter XVI). They will include the cash 
book, containing the banking accounts in detail. In lar^e 
concerns, which frequently have more than one banker in 
England, and conceivably one or more banking accounts in 
coimtries with which they trade, there may be more than 
one cash book. In any case the procedure of book-keep¬ 
ing will be the same, and the result should be to provide 
the secretary at intervals with a return showing the balance 
according to the banker’s pass book, the cheques issued 
but not cleared, the lodgments made but not credited, and 
finally the bailee available for actual drawings. In large 
concerns, or concerns working with a small margin of free 
capital, this should be prepared daily. Such a return will, * 
in case of need, also show amounts staindng on depoidt 
account, overdrafts, and balances at foreign bankers available 
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for transfer to the main banking account. It will also be 
necnsary for the secretary of any concern trading largely with 
foreign countries to have a daily return of the rates of exdiange 
between England and the countries in whidi his company 
bu3W or sells. Until recently rates of exchange were so 
stabilised that this was not of so great importance, but at 
presoat (and so far as can be seen, for some time to come) 
it is and will be very necessary in the drdimstances mentioned. 

With such returns as these the secretary will be able to 
forecast iinandal requirements. He will probably require to 
see that sufficient money is accumulated for the pa}unent of 
salaries, and (in the case of a manufacturing concern) wages, 
and raw materials. He will be provided with a list of re¬ 
curring commitments, such as rents, rates, water, gas, etc., 
and of intermittent commitments sudi as bills payable, 
and of special commitments, as for example large or special 
exTOndituie on plant or buildings. 

dtetements Speaking generally it will be the duty of the secretary 
tor Board, to see that ihe directors are provided at their meetings with 
a smnmary of the financial transactions since their previous 
ineeting, a statement of the cash resomces at the time of the 
iheeting, a statement of cheques to 1^ drawn or bills to be 
accepted at the meeting, and a forecast of the anticipated 
collections and disbursements to be made. 

PsttrOaih. Subsidiary to the work of the cashier as affecting the 
secretary is the petty cash, which in the case of large concerns 
may involve the disbursement of very considerable amounts 
annually. It is advisable that the petty cash should be in the 
nature of an imprest fund, and that a synopsis of the expendi¬ 
ture through the petty ca^ during any given period should 
be provided, and a cheque drawn for the total amount, so as to 
bring the fund up to its original amount. In this way the 
expenditure from petty cash is brought before the secretary 
and directors in an anaJ}'sed form, and their especial attention 
is called to any large or exceptional disbursements. 

In the case,of branches it may be arranged for their petty 
cash expenditure to be made from an imprest fond provided 
out of the petty cash of the main office, and always forming 
part of the petty cash balance of that office. 

Postage ^otdd be subsidiary to petty cash, and should 
be treated as an'imprest fund, to be brought up daily to 
its original amoimt. The easier, or some other officud 
^ appointed by the secretary for the purpose, shotUd examine 
the postage book and the balance of stamps and money in 
hand at irregular intervals, and the secreta^ himself should 
endeavour occasionally to examine and call for the. postage 
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book, and the record (if a separate record be kept) of the 
cost of teli^iranis despatdied. The consdonsness that such 
an examination may at any time be made is a powerful 
deterrent of petty de&dcations. 

It will be found also that the cost of providing printed petty 
cash dodcets isf^unply repaid. It wUl also be fotmd a salutary 
provision to couple' with the use of these dQckets the rule 
that no ^a3unent is to be made by the cashier without the 
counter-signature of the head of a department, or (if the sum 
be over a certain predetermined amount) of the secretary 
himself. This diould apply also to pa3rments whidi cannot 
immediately be passed through the 1x>oks, such as advances 
(to be accounted for later) to members of the staff for travelling 
expenses. 

In the case of larg^ branches, or large works separated Paymants at 
from the main office, it will probably be more practical for Branches, 
separate banking accounts to be opened as well as separate 
petty cash accounts. Copies of these, with the necessary 
supporting vouchers can be sent to the main office at regular 
intervals to be embodied in the books of the company. 

When the works or spending departments are separated 
by some distance from the main office at which the principal 
book-keeping of the company is done, it is particularly 
necessary that care should be taken to devise a s}^tem whidn 
provides the necessary safeguards for the directors and the 
secretary and other offidals. Efftetive methods are, that 
either the whole of the cash transactions of the works or 
branch shall be worked by what are in effect imprest funds, or 
preferably, that as much as possible of the ca^ disbursements 
shall be made direct from the main office. 

Under either system it wUl be necessary for the works or 
branch to requisition what monies they require from the 
head office for wages and salaries as there is no other place 
at which the disbursements of these sums can be mqde than 
the actual place where they are earned. Qieques for the 
amoimts required to be disbursed will be paid into the works' 
banking accoimt, and the receipts for tihe disbursements 
win afterwards be sent to the head office for checking. This, 
however, may be modified in part by an arrangement for 
the payment of the wages of higher officials of the wca-ks or 
branch direct from the head office, by cheque or other means. 

It is possible, under the first of the alternatives mentioned 
above, for money to be provided for the other disbursements 
of works or branches—such as those for purchases of materials 
—against requisitions supported by detailed lists of the 
aMXounts vduch the worte or branch have to pay. For 



Foreign 

Branches 


170 iECRETARIAL PRACTICE 

V 

many reasons, however, it is advisable that payments of 
money by works or branches should be reduced to a minimum. 
Therefore so far as concerns purchases of materials or other 
goods, or contracts for work, the invoices or certificates 
should be received by the works or branch, checked, 
authorised for payment by them and for^Varded to the 
head office. At the same time arrangements should exist 
by which suppliers send their monthly statements of account 
or other demands for payment direct to the head office, 
who will issue cheques in pajmient directly to the suppliers. 
Under this system there is a fairly adequate safeguard 
against collusion or fraud, while at the same time there is 
an added security against error from the book-keeping 
point of view. 

The secretary may be responsible in some cases for the 
conduct of foreign branches of his company, or of agencies. 
No section of the accounts of a company is more difficult 
to control than this; personal inspection can only be main¬ 
tained at comparatively long intervals and at an expense 
which is apt to become onerous. In very large businesses a 
travelling audit is conducted from the head office, and in 
some cases the accountants of the various foreign branches 
interchange visits at uncertain intervals determined by the 
head office. In such cases as these the secretary at the head 
office may arrange for a series of reports which will assure 
him of the well-being of the branches. But short of this it 
will be his duty, in conjunction with the accountant, to 
ensure the good and proper conduct of the branches so far 
as is possible under distant control. The most difficult part 
of this problem will obviously concern the cash at the branches, 
and this can be most effectively controlled by the following 
system, which has been successfully used by a number of 
companies having foreign branches. 

Each foreign branch hSs two accoimts opened at a local 
bank, into one of which all collections are paid without any 
deduction. A certain amount of control of these collections 
is maintained by the head office, owing to the fact that the 
latter is aware of the debts owing each month by customers 
in connection with each branch. From this first or No. x 
account (over which no official at the branch has any power 
other than that of lodging amounts collected) there is 
transferred automatically by the banker at the end of each 
month to a second or No. 2 account a fixed monthly sum, 
calculated by experience to be sufficient to meet tilie ex¬ 
penses of the branch for the ensuing month. The manager of 
' the local branch has power to draw upon this second account 
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only. By this means, although the posabiliiy of fraud or 
defalcation is obvioudy not avoided, ^et the time during 
which defalcations might remain undiscovered is limited, 
and the amount endangered is also limited. At the same 
time the perscmnel at the local branch are aware that by the 
means describe there is a constant, but not in any way 
humiliating, check sustained by the head office. 

The remaining balance in the first account can dther be 
drawn upon by the directors as need arises, or instructions 
can be given to the foreign or branch bankers to transfer 
either fixed amoimts at irregular intervals, or irregular 
amounts at fixed intervals to the company's main banking 
account. 

Similar procedure may be adopted in those cases where 
the foreign branches take the form (so frequent nowadays) 
of subsidiary companies registered in the country in which 
they trade, except that in these cases the directors of the 
subsidiary company will release the balance of funds in the 
first or No. i account as and when need arises. 

It may be taken as a rule that the larger the business the Petiodioal 
secretary has to control, the more difficult it will be to-keep Sa mm a rkw 
in touch with details, and it is therefore to the advantage of 
the secretary to devise forms and s3mopses which, while they 
arise logicaUy out of the work of departments and do not 
add to it more than is absolutely necessary, shall give the 
secretary, and through him the directors, a condensed view 
of all that happens. In regard to cash there can be no more 
important or helpful document than an analysis of the cash 
books, bringing together of course the dets^ of whatever 
number of cash books may be in use. This document should 
be prepared each month, beginning and ending with the 
combined bank balances shown on the cash books. These 
balances will nattually be checked by the secretary with 
the pass books and the cashier's agreements thereof. 

The details of receipts may be briefly sub-divided according 
to the needs of the business, either into classes of goods sold, 
or geographically into the districts in which the sales are 
made. 

The expenditure should also be classified so as to show 
the monthly expenditure on salaries, wages, raw materials 
(with any sub-analysis which may be necessary), freight, and 
so on, according to the nature of the business. In manu¬ 
facturing concerns a useful subsidiary figure is the average 
munbor of workmen who earned the wa^es shown, and 
can, if necessary, be further sub-divided mto classes of goods 
made, or (if more convenient to the needs of directors) into 
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shop departments. A refinement of great utility is to combine 
in this main anal}rsis the sub-analysis of amounts spent 
through the petty cash, instead of showing merely the amounts 
paid over to the ca^er for petty cash purposes. This 
will necessitate bringing in the petty cash bailee at the 
beginning and end of each month. * 

A combination of the twelve monthly analyses here described 
vrill provide an invaluable document, forming a chart of what 
may be called the financial circulatory system of the business. 

The immediate duties of the secretary in connection with 
accotmts and cognate branches of his business must depend ‘ 
largely on the size of that business and the method and 
penection of its organisation. In most companies the 
accountant, the sales manager, the works manager, the 
chief engineer, or other chief officials will report periodically 
in regard to their own branches of the business. A report 
will, in all probability, be made on all these branches at the 
periodical meetings of the board, and it will fall within the 
secretary’s province to provide returns of this nature, dealing 
with other than the purely secretarial side of the business. 

Th$ secretary will be well advised to keep running sum¬ 
maries of the work of all departments, sutffi as the value 
and classification of orders received, and of goods delivered; 
of the output of the factory, mine, or estate concerned; 
of the number of men engaged in each operation of the 
work, and so on, according to the nature of the business. 
He should also periodicaUy have in his hands a list of balances 
owing by customers and to suppliers, with indication of the 
approximate dates when both tecome payable. Lists of bills 
receivable and payable are also necessary for that full survey 
of the business which the modem secretary ^ould have, if he 
is to be the ‘chief of staff’ to the board. 

'The modem secretary should be skilled in reading a 
balance sheet. He should be able to examine the pub¬ 
lished accounts of any company, and, if called upon, reduce 
them to their lowest terms, leaving out extraneous items and 
taking into account all relative considerations, even though 
aoit immediately apparent in the wording and figures so 
thiat a person not so skilled may be able to digest the result. 

The secretary should assure himself that vouchers or 
invoices, duly checked and passed by the authorised officials, 
are in existence for all amoimts, pa3rment of which is demanded 
by the cashier. He should also see that complete lists of 
these items, with brief descriptions and the numbers of 
the cheques, accompany the dbeques which are placed for 
signature before the board, or the finance committee, if 
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one exists. One very important incidental task of the 
secretary, frequently overlooked, is to make sure that duplicate 
pa}'ments for the same items are not called for, either by 
negligence or fraud. He ^ould personally examine ail 
spoiled cheques and assure himself that they are cancelled and 
that every ^eque is used or accounted for. 

A careful secretary will always require cheques to be Drawing ot 
drawn fully, legibly, and according to the oft repeated advice Otasqnas. 
of bankers, to prevent fraud, and he will make rules with 
regard to the insertion of the full and proper names of the 
drawees, the due crossing of cheques, and the adequate 
checking of the letters and enclosures which may have to 
accompany the cheques when they are posted. 

The preceding remarks deal with those portions of the 
accounts of a large trading concern which may be held to 
reflect upon the work of the secretary in his primary capacity 
of chief official, and as the focussing point under the directors 
of the whole of the concerns of his company. There are 
of course other matters of account in which the fully equipped 
secretary will be interested, even if the magnitude of his 
company makes it impracticable for him to take any active 
part in the book-keeping. These matters of account are 
those dealing with the company as a legal entity, such as, for 
example capital and dividend accounts. The secretary of 
a large company will find that calculating machines are an 
essential part of office equipment. 

A company having decided to issue the whole or part oflsnwo! 
the authorised capital, the necessary board minutes and 
arrangements for the issue wiU be made, and it will then be 
the dut^ of the secretary to see that the money for the shares 
is paid mto the banking account of the company, and he will 
first of all collect the amount due from the original subscribers, 
and when this is paid into the company’s banking account, 
it win, in the ordinary way, be entered in the share ca,^ book. 

A separate accoimt should be opened at the bankers called 
‘Share Capital—^Application Account,’ and the application 
forms win be conected day by day from the bank, agreed 
witli the pass book, and entered in detail in a share ca^ 
book. If the issue has been over-subscribed, the surplus 
amount wUl remain to the credit of the ‘AppUcation Account* 
untn after ahotment, when it win be transferred to the 
‘Anotment Account' and credited to the individual sub¬ 
scribers in respect of amounts payable on ahotment. 

As soon as die ahotment letters have been posted, an 
account win be opened at the bank cahed 'Share Capital: 

Allotment Account.’ The amounts received on aUotment, 
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and subsequently the amounts recrived on calls, will be 
dealt with in the same manner as in the case of amounts 
received on applications. In dealing with issues of debentures 
and debenture stock, the same methods will apply. 

In the case of debenture stock, if, as is often the case, the 
trust deed has not been exeqpted and the security completed 
before the issue is made, the trustees for stock holders 
generally insist that moneys received from the subscribers 
should remain under the control of the trustees until the 
security has been constituted. 

In the event of shares being issued at a premium, or of 
discount being allowed on their issue, or of debentures being 
issued at a ducount or at a premium, the amount of the in¬ 
stalment will vary. In the case of an issue at a discount, 
where the debentures are terminable and repayable at par, 
if the discount cannot be written ofi, a sinkmg fund should 
be created, built up by annual contributions from revenue 
of such'an amount as shall, by the date of redemption, 
represent the total amount of discount at which the deben¬ 
tures were originally issued. Commission on issues of shares 
should be written ofi at the earliest possible date, as also 
should discount on shares issued at a discormt pursuant to 
s. 47. 

In the case of a premium, this can be retained on the balance 
sheet, and in the case of both share and debenture capital, 
there is no legal obstacle to the amount of cash collected by 
way of premium being treated as divisible profit, if the articles 
of the company permit. In practice, however, a cash distri¬ 
bution might involve claims for income-tax and such premiums 
are therefore more often capitalised by a distribution of fully 
paid bonus shares. 

Cash resulting from issues of capital should be transferred 
from time to -time from the share capital banking account 
to the current banking account. 

Should there be any amounts outstanding on account of 
any call, after the due date fixed for its payment, notice 
will have to be sent to the shareholders in arrear, and such 
steps taken as may be necessary to enforce pa}ment, in 
order that the call account may be fully cleared by the oarfi 
received. 

The upper parts of the call letters are returned to the 
company by its bankers, who will have given any necessary 
receipt to the shareholder. They are then dredged against 
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the call cash book, and the amounts paid up on the shares 
posted to the cre^t of the individim ^areholders in the 
register of members. 

The transfer and other registration fees should be collected Ttaasfn 
from the registration department at stated intervals by 
the accountant, who should satisfy himseli that all fees for 
transfers lodged for registration, probates, letters of adminis¬ 
tration and other transfers of title have been collected. 

It is usual for the board to issue a cheque in favour of the Di vidm a and 
bankers for the exact amount of any dividend or debmture ^“****- 
interest, with instructions for it to be placed to the credit”^™"™* 
of the specific dividend or interest account, and this cheque 
will be treated throu|^ the cash book in the same way as an 
ordinary pa3unent and charged to dividend or interest cash 
account, which will in due course be cleared by crediting 
the warrants, as paid (as ascertained firom the special pass 
book), such sums being debited to dividend or interest 
account. 

In some companies it is the practice to journalise the fonraal 
whole of the entries in the cash book. The only object 
attained by this method of treating the accounts is that 
every transaction of the company is put through the journal, 
and nothing is posted into the le^er except from the journal. 

This system is practically obsolete in this country, although it 
is required by law in all' countries governed by the Onie 
Napoleon. From the point of view of modem English or 
American book-keepers, it is understood to entail con¬ 
siderable unnecessary labour without material advantage. 

While every care has to be exercised to bring into the^o“Pf 
accounts month by month all the charges corresponding to ®®***®“*®“* 
such month, special care will have to be exercised at th6 
closing of every accountancy period, and it will certainly 
be within the province of the secretary to assure himself 
that charges have been made for all commodities or services 
which may be chargeable by the company, and on the other 
hand that provision has been made for every liability affecting 
the period of the accounts. 

In addition to rent, rates, taxes, salaries and all the ordinary 
expenses of the business, cognisance must of course be taken 
of inter^t accraed in respect of debentures or other securities 
where the interest is not actually contingent upon the earnings 
of the company, and therefore not subject to declaration 
or approval by the shareholders in general meeting. 

The' duties devolving upon the r^;istrar (in some com- DMdead t 
panics on the accountant) in coimection with the preparation 
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of dividend warrants should also be within the purview of 
the up-to-date secretaiy. 

In anticipation of &e declaration of a dividend or the 
pa3UBent of interest upon debenture stock there will naturally 
be prepared whatever niunber of dividend sheets may be 
required, in the form approved by the secretaiy and the 
board. The warrants will be stami^ and numbered, with a 
view to having everything in readiness to start writing them 
out immediately any of the dividend sheets are completed. 
Secretwes of large companies will find that the work of 
preparing dividend sheets and warrants is minimised by the 
use of loose-leaf registers, addressing machines and cal¬ 
culating machines. 

The accountant or registrar will carefully check the warrants 
with the sheets and will then pass them on to the secretary 
or his authorised deputy for signature. It is now generally 
considered that the signature or initial of the accormtant 
or registrar as having examined the warrant are sufiicient fully 
to protect the interests of the company, the board confining 
itself to issuing a cheque on the current banking account 
for the total amount of the warrants, as stated. This is 
paid into a special dividend account with the bank, accom- 
an order of authority for the acceptance of the 
signature and/or accountant’s or registrar’s initials 
rants presented against such an account. 

Finally, all warrants are carefully examined to see that 
none are unsigned or missing, and enclosed in envelopes 
which have been in the meantime prepared, unless window 
envelopes are utilised, which is now very usual. They are 
then counted, checked and agreed with the total niunber to 
^ issued and, aU being in order, they are posted on the day 
^ed by the board. 

With many companies, an adhesive or impressed stamp, 
is used for the envelopes, and in this case the counting and 
checkiDg of the warrants must be performed by one or more 
responsible clerks, who must personally* take them to the 
post, and sign a certificate at the foot of the dividend sheets 
to the effect that the munber of warrants as therein referred 
to were posted by them at a particular post office at a certain 
time on the day fixed. Where, however, as is the case with 
large companies, the company pays the postage in one sum 
and collects a defirute receipt from the Post Ofiice for so 
many addressed envelopes, this forms the company's cer¬ 
tificate for having posted the ntunber stated. Some large 
companies use a maclune which encloses and stamps at one 
operation: each 'franking' (or stamping) is noted numeri- 
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cally in an attached recording apparatus sealed and under 
the cohtrol of the postal authorities. 

Application should be made to the bankers for paid dividend 
warrants. After being checked off against the pas^ book 
they should be put in numerical order and marked off on the 
dividend sheets. 

In cases where a large number of warrants are paid to the 
same bank for account of various shareholders, it is the 
custom with some companies only to fill in the advice note 
and income tax certificate, the warrant itself being detached 
and cancelled. Special lists are then made, and one warrant 
only is prepared for the total amount in accordance with 
each of su<^ lists and despatched to the bank a few days 
prior to the general posting, together with the list and the 
advice notes. 

Applications may be received from time to time from 
shareholders notif3dng the company that they have not 
received tlieir dividend or interest warrants, or that these, 
having been received, have been lost or destroyed. The 
first thing to do is to stop the pa3nnent of the warrant at the 
bankers of the company. After instituting due enquiries 
with a view to satisfying the board that the warrant has 
not been passed through the company’s account, and that 
the statement made by the shareholder is, so far as can be 
ascertained, correct, a form of indemnity is sent to the 
shareholder, and upon this being signed, a duplicate warrant 
is issued, the indemnity of course being carefully preserved. 

If the warrant is for a sum less than £5 no stamp is necessary 
on the indemnity, but if for a stun of £5 or more the indemnity 
must be stamped fid. and if an adhesive stamp is used, the 
signature miist cross it (see Form 32). 

There are other aspects of the accountant's work of which Miseel- 
the modem secretary who wants to be really abreast of his laneomi. 
work should have at least some knowledge. These include 
the law and custom in regard to cheques and negotiable 
instruments, and also that relating to income tax, and 
sur-tax, sur-tax having been substituted for suj:»er-tax 
for the year 1929-30 and subsequent years by the Finance 
Act, 1927. 

Another subject of whidi the secretary should have some 
knowledge is the method of collecting debts due to his com¬ 
pany, either by the ordinary methods of business, or by 
legal process, and he will probably find it distinctly advisable 
to provide that his office or|;anisation indudes an adequate 
system for obtaining full mformation, through trade or 
banking channels, or through credit enquiry agendes, with 
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F^ard to the credit and standing of actual or prospective 
customers or clients. 

As the, office responsible for obtaining the authority of the 
board where necessary, the secretary ^ould take particular 
care to see that every accounting transaction which does not 
come within the ordmary routine of his company's business 
is covered by a duly.rOcorded minute of the board. Appro¬ 
priations to or from reserve or depreciation funds, the purchase 
or sale of investments, the writing oif of bad debts, and various 
other transactions not of an ordmary character which are 
certain to arise in the history of any company, should all be 
authorised by the minutes of the board. 

It is the usual practice now for auditors to require minutes 
on such points as these to be produced for their inspection, but 
whether asked for or not they should be in the minute book. 

The record contained in the minute book, duly confirmed 
by the chairman’s signature, is a protection not only for 
himself but also for &e stafi working under him, and the 
swretary owes a duty to himself and his staff as well as to 
his board of directors. 



CHAPTER XVI 


Balance Sheet and Audit 

Prior to the passing of the Companies Act, 1928. the Statutes 
imposed obligations as to audit, but contain^ few, provisions 
as to the contents of a balance ^eet, and the only reference to 
the forms of the accounts was to be found in Article 103, Table 
A, the adoption of which was not obligatory. The Companies 
Act, 1928, contained specific provisions dealing with both 
accounts and balance sheet, and these provisions have been 
repeated in the Act of 1929, The provisions as to accoimts are 
contained in s. 122, to which reference has been made on p. 167. 

The provisions as to profit and loss accoimt and balance sheet 
are mainly contained in ss. 123 to 130; but reference must 
also be made to ss. 44, 45, 46, 47, 54 and 75. 

The directors must once a year lay before the company and 
in general meeting a profit and loss account and a balance 
sheet made up to tiie same date as the profit and loss account, sheet. 

The general meeting to consider the first profit and loss account 
and balance sheet must be held within eighteen months of 
the incorporation of the company. Each account must 
be made up to a date not more than nine months earlier than 
the date fixed for the meeting at which it is to be considered 
or in the case of a company having interests abroad not 
more than twelve months earlier. The Board of Trade 
has, however, power to extend any of the above-mentioned 
periods. In the case of a company not trading for profit 
an income and expenditure accoimt will take the place of 
the profit and loss account [s, 123]. The obligations im¬ 
posed by this section apply to all companies, whether public 
or private, and whether or not they have a share capital. 

Every balance sheet must: 

(i) Contain a summary of the authorised share capital and 
of the issued ^are capital of the company, its Uabilities 
and assets together with such partieulars as are neces¬ 
sary to disclose the aeneral nature of such liabilities 
and assets and to mstinguish between the amounts 
respectively of the fixed assets and the floating assets, 

179 



i8o SECRETARIAL PRACTICE 

stating how the values of the fixed assets have been 
amvM at [s. 124 (i)] (e.g. ‘at cost'). The Act 
contains no definition of ‘fixed assets' or ‘floating 
assets/ and it is diflicult to lay down that any parti¬ 
cular asset necessarily falls into either class, as an asset 
may be fixed or floating, having regard to the nature 
of the company's business, but in many cases the 
dividing line will be the same as that between ‘fixed 
capital' and ' circulating capital/ as to which 
see below, p. 191, and Ammonia Soda Co. v. Chamberlain 
[(1918) 1 Ch. 266] especially at pp. 274, 286, 297. If 
th^e is a doubt whether any pamcvdar asset is fixed 
or 'floating the method of valuation should be given. 
If the company has issued redeemable preference 
shares, the balance ^eet must specify what part of the 
issued capital consists of such shares and the date on 
or before which the same are or are to be liable to be 
redeemed [s. 46 (2}]. 

(ii) Show imder separate headings, so far as not written off: 
(a) the preliminary expenses of the company; (6) any 
expenses incurred in connection with the issue of 
shares or debentures; (c) if ascertainable from any of 
the sources indicated in the section, the amount of the 
goodwill and of any patents and trade marks [s. 124 
(2)]; (d) any underwriting commission paid or allowed 
[s. 44 (i)]; (e) any discount allowed on the issue of 
shares [s. 47 (3)]. 

(iii) Show as a separate item any outstanding loans made in 
connection with the purchase by any person of shares 
in the company under the authority of provisos (6) or 
(c) to s. 45 (i) [s, 45 (2)]. 

(iv) If any liability of the company is secured otherwise 
than by operation of law on any assets of the company, 
state that such liability is so secured (but the assets 
comprised in the security need not be specified) 
[s. 124 (3)]. 

(v) If the company has power to re-issue any debentures 
which have been redeemed, contain particulars of such 
debentures [s. 75 (3)]. 

(vi) If any of the assets of the company consist of shares in 
or amounts owing by a subsidiary company as defined 
by s. 127 (see infra, p. 182), show as a separate item the 
aggregate amount of such assets, distinguishing shares 
and indebtedness [s. 125]. 
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(vii) If any of the liabilities of the company consist of 
indebtedness to a subsidiary company, show as a 
separate item the aggregate amount of such indebted¬ 
ness [s. 135 ]. 

The accounts submitted to the meeting must also 

(1) If interest has in any year been paid out of csmital 
tmder s. 54, ^ow the sl^e capital on which and the 
rate at which interest has been so paid [s. 54 (i) (g)]. 

(2) Contain particulars of any loans made either by the 
company or any other person under a guarantee from 
or on a security provided by the company to any 
director or officer of the company during the period 
covered by the account (whether repaid or not) and 
particulars of any such loans made before the com¬ 
mencement of the period covered by the account and 
outstanding at the expiration of such period [s. 128 
(i) (a) (ft)]. Particulars need not, however, be given 
of loans made in the ordinary course of business by a 
company whose ordinary business includes the lending 
of money or of a loan to any employee if the loan does 
not exceed £2000 and is certified by the directors to 
have been made in accordance with the usual practice 
of the company as regards loans to employees. It is 
thought that a director would not be an employee within 
this exception [s. 128 (2)]. 

(3) State the total remimeration paid to or receivable by 
the directors as remuneration for their services from 
the company or any of its subsidiary companies, 
excluding managing directors' remuneration and 
any remuneration paid to any other director, not as 
director, but in respect of some other salaried office 
or emplo3nnent in the company held by him [s. 128 (i) 
(c) and (3)]. 

As to the meaning of remuneration see s. 128 (5). 

Where the Act requires information to be included in the 
accounts submitted to the annual meeting, but does not ex¬ 
pressly provide that it shall be given in the balance sheet, the 
question arises whether it must be included in the accounts cir¬ 
culated amcHig the members pursuant to s. 130. It has been 
suggested that it is sufficient if the information is included in 
the full accounts to be laid before the meeting; but it is thought 
that is not enough, at any rate so far as the information refers 
to items included in the balance sheet; for the information [see 
s. 128] has to be included in the accounts 'to be laid before 
every company in general meeting,' which includes the balance 
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sheet, a copy of which must be circulated. It is, how¬ 
ever, probable that where the information is only as to 
matters appearing in the profit and loss account, it could 
properly be included in that accoimt which there is no statutory 
obligation to circulate. 

The following documents must be annexed, and in the case 
of items (z) and (2) below attached to every balance sheet. 

(1) A report by the directors as to the state of the com¬ 
pany’s affairs, the amount, if any, which they recom¬ 
mend should be paid by way of dividend, and the_ 
amount if any which they propose to carry to any 
reserve, specifically shown in the balance sheet or to any 
reserve to be shown specifically on a subsequent balance 
sheet [s. 123 (2)].. 

(2) The Auditors’ report, which must be read to the general 
meeting and be open to inspection by any member 
[s. 129 (I)]. 

(3) If the company holds shares either directly or through 
a nominee in any subsidiary company or companies, 
a statement signed by the persons who sign the balance 
sheet and containing the particulars required by section 
126 as to how the profits and losses of the subsidia^ 
company or companies for the period referred to in 
s. 126 (3), have been dealt with in»or for the purposes 
of the accounts of the holding company. If the 
Auditors’ report on the balance sheet of any subsidiary 
company is qualified in any way, the statement 
required by s. 126 must contain particulars of the man¬ 
ner in which such report is qualified [s. 126 (2)]. If 
for any reason the Directors of the holding company are 
unable to obtain such information as is necessary for the 
preparation of the statement aforesaid, the Directors 
who sign the balance sheet shall sign a report to that 
effect which must be annexed to the balance sheet in lieu 
of the statement [s. 126 (4)]. The Directors and not the 
Auditors appear to be responsible for the statement 
required by s. 126 ^2). 

'The meaning of subsidiary company is defined in s. 127. 
Stated shortly, the relationship of holding company and 
subsidiary company is constituted if the former company, 
holding directly or through a nominee shares in the latter 
company, (i) holds more than fifty per cent of the issued share 
capital of the latter company, or (2) is entitled to more than 
fifty per cent, of the voting power in the latter company, or (3) 
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has power (otherwise than und« a debenture trust deed) to 
appoint the majority of the directors of the latter company. 

If the ordinary bu^ess of the former company includes the 
lending of money, shares in the latter company held by the 
former company as security only are not taken into auxount in 
determining whether the latter company is a subsidiary of the 
former company. A company may be a subsidiary company 
though it is not a' company ’ within the meaning of the Act, e.g. 
a statutory company or a forei^ company may be "a sub¬ 
sidiary company within the meaning of the Act. 

Every balance sheet (not being the balance ^eet of 
banking company) must be signed by two directors, or if the 
company has only one director by that director [s. 129 (i)]. As 
to the balance sheet of a banking company see s. 129 (2), and 
as to the statement required of banking companies, certain 
assurance companies and deposit, provident or benefit 
societies see s. 131. 

In the case of a public company a copy of the balance sheet 
together with every document required by law to be annexed 
thereto and a copy of the Auditors' report must be sent to 
every person entitled to receive notice of the meeting not less 
than seven days before the holding of the meeting to con¬ 
sider such balance sheet [s. 130 (i) (a)], and any member, 
whether entitled to receive notice of the meeting or not, and 
any holder of debentures or debenture stock is entitled on de¬ 
mand without charge to a copy of such balance sheet and 
documents [s. 130 (i) (6)]. In the case of a private company 
the balance sheet and documents need not be circulated, and 
copies thereof need only be supplied to members and to them 
only upon payment of not exceeding sixpence for every hundred 
words as provided by s. 130 (2). 

Foreign companies to whidi Part XI of the Act applies Foreign 
(see Chapter XXV) must make out and file with the Re^strar 
a balance sheet in the same form and including the same 
documents as a company within the meaning of the Act; and 
if the balance sheet is not in the English language a certified 
translation must be attached thereto [s. 347]. 

The appointment, remuneration and duties of auditors are Anditon. 
defined by s. 132 and 134. 

The first auditors of a company may be appointed by the Appointment 
directors at any time before the first anfiual general meeting, Anditon. 
and will then hold office until that meeting unless the com¬ 
pany at a general meeting of which notice has been served on 
the auditors in the same manner as on members of the company 
removes such auditors and appoints others in their jdace. If 
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the directors fail to exercise their powers of app<wtiiig the 
first auditors the company in general meeting may do so 
[s. 132 (4)]. 

It is dear that ‘the first annual general meeting’ just men¬ 
tioned is not the same as the statutory meeting. 

Whether auditors have or have not bmi previously 
appointed as above, a company is bound to appoint an 
auditor or auditors at each annual general meeting, to hold 
office until the next annual genend meeting [s. 132 (i)]. 
Failing any such appointment being made at any annud 
gener^ meeting, any member of the company may apply 
to the Board of Trade, who may appoint an auditor for 
the current year [s. 132 (2)]. 

The following persons are disqualified from appointment as 
auditor (i) any director or of&cer of the company, (2) any 
body corporate, (3) except in the case of a private company, 
any person who is a partner of or in the employment of any 
officer of the company. A body corporate acting under an 
appointment made before the 3rd August, 1928, may however 
complete his duties under sudi appointment [s. 133]. 

If the directors or the company have previously appointed 
the first auditors, their names and addresses must appear in 
any prospectus issued on the formation of the company [s. 35 
and the fourth schedule] or in the statement in lieu of pros¬ 
pectus [s. 40 and the fifth schedule]. And if before the 
statutory meeting the directors or the company have appointed 
the first auditors, their names and addresses must appear 
in the statutory report, and they must certify it so far as it 
relates to the shares allotted, to the cadi received in respect of 
such diares, and to the receipts and payments of the company 
on capital account [s. X13]. If there are no auditors, the 
directors’ certificate of the statutory report [s. 113 (3)] must 
suffice. 

The balance sheet, which is required (except in the case of 
private companies and of assurance companies which have 
complied with sub-s. 4 of s. 7 of the Assurance Companies 
Act, 1909), by s. no to be included in the Annual Return, 
must have been audited by the company’s auditors. 

As r^ards the appointment at an annual general meeting of 
new auditors in the place of existing auditors, this is provided 
for by s. 132 {3), the Meet of which may be stated as follows: 

(i) Retiring auditors may be re-appointed at the annual 
meeting, without previous notice of intention to 
nominate them. 
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(2) Other auditors may be appointed at the meeting, subject 
to the condition that a member must have given 
notice to the company not less than fourteen days 
before the meeting, of intention to nominate. It is 
then the duty of the company to send a copy of the 
notice to the retiring auditor, and notify the members, 
either by advertisement or in any other manner allowed 
by the articles, not less than seven days before the 
meeting* 

(3) But if, after the member's notice has been given, 
a meeting is called for a date fourteen days or less 
after the notice has been given, the member's 
notice is to be deemed good, and the notice by the 
company may be sent or given at the same time as the 
notice of the meeting. 

These provisions appear to be intended to protect both the 
retiring auditor and the general body of shareholders, since a 
proposal to appoint another auditor cannot be made at the 
general meeting without previous notice to the retiring auditor 
and the members. Apparently, however, if the directors 
omit to give notice, either to the retiring auditor or to the 
members, of the nomination of the new auditor (and there 
is no pen^ty for the neglect), he, as well as the retiring auditor, 
will still be eligible for election. 

Casual vacancies in the oiBBice of auditor may be filled by 
the directors, but during the continuance of the vacancy the 
surviving or continuing auditor or auditors (if any) may act 
[s. 132 (5)]. 

As regards the remuneration of auditors, where the Board 
of Trade appoints, it may also fix the remuneration; where 
the company in general meeting appoints, it fixes the remun¬ 
eration; and where the directors appoint, i.e. before the first 
annual general meeting, or to fill a casual vacancy, they may 
fix it [s. 132 (6)]. * 

The rights and duties of auditors are set out in s. 134 of the 
Act, and are as follows: DutiM of 

(i) The auditors shall make a report to the members Andltei. 
on the accounts examined by them, and on every 
balance sheet laid before the company in general 
meeting during their tenure of office, and the report 
shall state— 

(«) whether or not they have obtained all the informa¬ 
tion and explanations they have required; and 

{b) whether, in their opinion, the balance sheet 
referred to in the report is properly drawn up so 
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as to exhibit a true and correct view of the state 
of the company’s affairs according to the best 
of their information and the explanations given 
• to them, and as shown by the books of the com¬ 
pany. 

(a) Every auditor of a company shall have a right of 
access at all times to the books and accounts and 
vouchers of the company, and shall be entitled to 
require from the directors and ofhcers of the com¬ 
pany such information and explanation as may be 
necessary for the performance of the duties of the 
auditors. 

(3) The auditors of a company shall be entitled to attend any 
general meeting of the company at which any accoimts 
which have been examined or reported on by them 
are to be laid before the company and to make any 
statement or explanation they desire with respect to 
the accounts. 

The last provision was introduced by the Companies Act, 
1928. It would seem that the auditors cannot use the power 
conferred on them by this provision to make good their own 
errors or omissions except perhaps as regards very minor 
matters. 

The above imposes upon the directors and officers of the 
company, includmg the secretary, correlative duties, which 
are (a) to produce at all times to the auditors the books 
not merely books of account, but also minute books, &c.), 
accounts, and vouchers of the company; and (6) to give at all 
times to the auditors such information and explanation as 
may be necessary to enable them to perform their duties. 

The headnote to the case of Republic of Bolivia Exploration 
Syndicate [(1914), i Ch. 439] thus usefully summarises some of 
the main duties and responsibilities of auditors: ‘Auditors 
are bound to know or make themselves acquainted with their 
duties under the company's articles and under the Companies 
Acts for the time being in force, and if the audited balance 
^eets do not show the true financial condition of the com¬ 
pany, and damage is thereby occasioned, the onus is on the 
auditors to ^ow that this damage is not the result of any 
breach of duty on their part. Auditors are primd facie 
responsible for tMra vires pa3nments-made on the faith of their 
balance sheet, but whether and to what extent they are 
responsible for not discovering and calling attention to the 
illegality of payments made prior to the au& must depend on 
the special circumstances of each case.' 



BALANCE SHEET AND AUDIT 


187 

Any regulations, precluding auditors from availing them¬ 
selves of all the information to which they are enUtlM under 
the Act, are ultra vires and invalid \Newton v. Birmingham 
Small Arms Co. (1906). a Ch. 378}. It has been held, howt 
ever, that auditors cannot insist upon their statutory rights 
in all circrunstances; for the Court will not, force them upon a 
^ company where the members do not desire that the persons 
” seeking to enforce these rights to continue as the auditors 
[Cuff V. London & County Land Co. (1912), i Ch. 440]. 

The effect of the indemnity clause which before &e new Act 
was commonly inserted in a company’s artides of association 
exempting auditors from hability for acts or omisdons not 
due to their wilful neglect or default, was considered in re CUy 
Equitable Fire Insurance Co., IM. [(1925), i Ch. 407], but 
the provisions of such a clause are now ahnost entirely avoided 
for the future by s. 152 of the Act of 1929. The Court has, 
however, power to relieve an auditor, who has acted honestly, 
and reasonably, and ought fairly to be excused from liability for 
any negligence or breach of duty [s. 372]. 

It has l^n held that a proper method for an auditor to make 
his report to the shareholders is to send the report to the 
company, and that it is the directors' duty to communicate 
that report to the members by causing it to be read to the 
company in general meeting as required by s. 129 (i), and 
(except in the case of a private company) by circulating it prior 
to the meeting as required by s. 130 (i). Accordingly the 
auditors were held not to have committed a breach of their 
duty when they had duly sent in their report to the company, 
but owing to a breach of duty by the directors it was not 
communicated to the memb^ [Alien Craig & Co., Ltd. 
{1934), I Ch. 483]. 



CHAPTER XVII 


DIVIDENDS 

The payment of a dividend is a distribution, intended to be 
made periodically by a company among its shareholders, of 
its net revenue or profits* No interest can be paid out of 
capital, except in the special circumstances mentioned in 
s. 54 of the Act, and subject to the provisions of the section. 
Papnent of section extends to companies incorporated under 

latefett out the Companies Acts the powers usually granted by private 
of OapitaL Acts of Parliament to statutory undertakings, e.g. railway 
companies, of paying out of capital interest on paid-up capital 
during the unprofitable period of construction of works. The 
section only permits interest to be paid on shares which are 
issued to provide money for the construction of works or 
buildings, or the provision of plant, * which cannot be 
made profitable for a lengthened period.' It seems likely 
that the Courts will not be troubled with decisions as to 
what constitutes *a lengthened period' in each case, seeing 
that the previous sanction of the Board of Trade is required 
to any such payment of interest as the section allows. So 
far as the company is concerned, all that it can do is to take 
care (i) that the shares are issued solely for the purpose 
of defra5dng expenses of the kind specified; (2) that the articles 
are, if necessary, altered, or a special resolution passed, to 
authorise the payment; (3) to apply to the Board of Trade 
for its sanction. If the Board of Trade grants its sanction, 
the company (i) may charge such payments to capital as part 
of the cost of construction; (2) must show in its accounts, from 
time to time, the capital on which, and the rate at which, 
interest has been paid during the period covered by the 
accounts. 

The Board of Trade determines the period for which 
Invest may be paid, which must never extend beyond the 
end of the half-year next after the half-year in which the 
works, &c., are completed. No higher rate than 4 per cent, 
or such other rate as may for the time being be prescribed 
by Order in Council, can in any circumstances be paid. An 
Order in Coimcil of 17 December, 1929, prescribes that the 
rate 'shall in no case exceed 6 per cent, per annum.' 
C^yment ot The power to declare a dividend can be vested by the 
IKyiddnds. articles in the directors absolutely, but is usually vested 
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either in the directors with the sanction of a general meeting, 
or in a general meeting of shareholders, where the power 
is vested in a general meeting, it is commonly provided that 
no dividend shall be declared exceeding in amount that recom* 
mended by the directors. The Sectors are generally 
authorised by the articles to pay to the members such interim 
dividends as the profits of tiie company appear to them to 
justify. 

All dividends must be paid in cash, unless the articles 
authorise some other form of pa5anent [Wood v. Odessa 
Waterworks Co, (1888), 42 Ch. D. 636], 

Unless the regulations otherwise provide, dividends are 
payable in proportion to the nominal amoimt of share capital 
held by each shareholder, irrespective of the amount paid up. 
For example, A has ten £i shares with 5s. paid up on eadti, 
B has ten shares with los. paid up on eadi; a 10 per cent, 
dividend is declared; both A and B receive £i [Oakbank 
Oil Co, V. Crum (1883), 8 A.C. 65; re Bridgewall Navigation 
Co, (1889), 14 A.C. 525]. The regulations of a company 
usually, however, provide for the payment of dividends in 
proportion to the amount of capital paid by each share¬ 
holder, as permitted by s. 48 of the Act. 

Dividends must be paid in accordance with the rights of 
the shareholders as fixed by the memorandum or articles of 
association. Thus the capital of a company may be divided 
into shares of different classes, e,g, preference and ordinary 
shares, and dividends must be paid accordingly. As to 
cumulative dividends see Chapter V. 

All dividends become due immediately they are declared, 
but may not be payable until a later date if so provided by the 
resolution declaring the same. They are treated for all 
purposes as a debt due from the company to the shareholders 
[Severn Railway Co, (1896), i Ch. 559], except that under 
most articles they do not l^ar interest against the company 
and that in a winding up they do not ra^ as debts in case 
of competition between a member and a creditor who is 
not a member [s. 157 (i) (g)]. Even if a dividend is de¬ 
clared payable in instalments the right to receive the whole 
dividend vests in the members immediately and a transfer 
of shares after such declaration does not pass the right to 
instalments subsequently payable [re Kidner*s Agreement 
(1929), 2 Ch. 121]. 

A dividend due will become barred by the Statute of 
Limitations if not claimed within twenty years from the date 
of declaration [Artisans' Land Corporation (1904), i Ch. 

The length of time within which a dividend can be claimed 

♦ Now 12 years under the limitation Act, i939* 
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is often provided for in the regulations of the com|>any, the 
number of years varying in different companies. It is thought 
that there is no illegality in providing in articles that dividends 
unclaimed for a specified time will be forfeited, though one 
learned text-writer (see Palmer’s Company Precedenis,\o\.l, 
14th edition, p. 718) suggests that such a provision is of doubtful 
validity. In any event the Conunittee of the Stock Exchange 
object to any such provision (see Appendix D), and conse- 
<}uently if an Official Quotation is desired it should not be 
inserted. 

A form of resolution to pay a dividend is given in Chapter 

Old ol what As stated above, the fundamental rule with regard to the 
KoBayi pa3nnent of dividends is that no dividends sh^ be paid 
W^We. out of capital; a pasnnent of dividend out of capital is an 
wftra vires act.on the part of the company, and constitutes a 
breach of trust by the directors, and renders them liable to 
make good to the company any amount so paid [Oxford 
Building Society (1887), 35 Ch.D. 502; Flitcrofi's Case (1882), 
21 Ch. D. 519; Masonic Assurance Co. v. Sharpe (1892), 

1 Ch. 154]. No such payment can be made, even though the 
memorandum [Verner v. General and Commercial Trust (1894), 

2 Ch. 239], or articles [Trevor v. Whitworth (1887), 12 A.C. 
409; Masonic Assurance Co. v. Sharpe (supra)], or a general 
meeting [Flitcrofi’s Case (supra)] purport to authorise it. 

But although no dividend can be paid out of capital, yet a 
dividend can be paid out of moneys which are certaiiUy not 
‘net profits.’ 

A difficulty has been felt in drawing the line between 
capital and net profits, chiefly arising from the various 
methods in which depreciation or loss of assets niay be dealt 
with. The Companies Acts have not required any uniform 
s}^em of book-keeping, and consequently it happens that 
companies deal with depreciation or loss in many different 
ways: some provide out of revenue for depreciation or loss 
as it arises; others only partially, or not at all. Given the 
same amount of depreciation or loss and the same revenue, 
the net profits may apparently be increased or reduced 
according to the method employed in dealing with depreda¬ 
tion or loss. [See Spanish Prospecting Co. (xqii), i Ch. 92, 
as to the meaning of profits.] 

The question then arises whether dividends can be paid 
out of the revenue, or only out of the net profits after taking 
from revenue such amount as may be necessary to keep the 
capital intact. The answer depends upon the constitution 
and objects of company [Damson v. Gillies (X879), 
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z6 Ch. D. 347 (»); Dent v. London Tramways Co. (1880)* 
16 Ch. D. 344; Lambert v. Neuchatel Aspheute Co. (1882), 
51 L.J. Ch. 882], and varies with the class of business carried 
on. The question whether a company has profits available 
for distribution must be answered according to the circum¬ 
stances of each particular case, the nature of the company, 
and the evidence of competent witnesses [Bond v. Barrow 
Heematite Co. {1902). i Ch. 353]. 

The following are some general principles extracted from 
the more important cases on the subject: 

1. The ‘fixed capital’ of a comply need not be maintained 
out of revenue, but the ‘circulating capital' must be made 
good before dividends are paid. 

Fixed capital is used to denote that portion of the com¬ 
pany’s assets which consists of investments of a more or less 
permanent form, such as land, buildings, plant, or securities 
purchased for the sake of the income they produce. 

Circulating capital, on the other hand, consists of that 
portion of the company’s assets which is used for ‘turnover’ 
purposes. Incidentally it may be income-bearing while 
retained, e.g. shares in a dividend-paying mine bought as a 
speculation, but intended to be used as stock-in-trade, and 
to bring profit to the company by being sold [Vemer v. 
General and Commercial Trust (1894}, 2 Ch. 239]. For a 
judicial explanation of the nature of fixed and floating capital, 
see Ammonia Soda Co. v. Chamberlain (1918), i Ch. 266, 
per Swinfen Eady, L.J., at pp. 286, 287. 

2. If the objects of a company include the investment of 
capital in wasting property, depreciation by waste need not 
necessarily appear in the revenue account [Lee v. Neuchatel 
Asphalte Co. (1889), 41 Ch. D. i]. 

Where a company’s business is to acquire a wasting pro¬ 
perty, e.g. a coal mine \mder a lease for years, and making 
a profit by working it, the diminution of the property is a 
gradual consumption of the capital, and it is tor the share¬ 
holders to decide whether they will have a sinking fund to 
meet the waste [Verner v. General and Commercial Trust 
(1894), 2 Ch. 239]. 

3. A company may set off an appreciation in the value of 
its capital assets, as ascertained by a bond fide valuation, 
against losses on revenue account [Ammonia Soda Co, v. 
Chamberlain (1918), i Ch. 266]. Commercially, however, 
the greatest caution should be exercised in distributing 
dividends on the baris of a valuation showing an appreciation. 
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In particular the valuation ^ould have been obtained from 
a competent expert, and it would be unsafe to act on the 
valuation unless tiie valuer certified that the appreciation 
could reasonably be regarded as permanent. 

4. If the capital account is in credit, the credit balance, 
when realised, may be used for the pa}nnent of dividends, if 
the constitution of the company £^ows it, since there is 
nothing in the statute to prevent it, and there is no obligation 
to retain realized appreciation of the capital [Lubbock v. British 
Bank of South America (1892), 2 Ch. 198]. 

The articles of a company usually contain a clause em¬ 
powering the directors, ^fore recommending any dividend, 
to set aside out of the profits of the company such sum as 
they think proper as a reserve fund to meet contingencies, 
or for equalising dividends, or for any other proper pui^ose 
(see e.g. Table A, cl. 93). And even without sudi provision, 
a reserve fund may be formed, if the ^areholders approve, 
and may be invested in such securities as the directors may 
select, subject to the control of a general meeting [Burland v. 
Earle (1902), A.C 83]. Power is often given to use the 
reserve ftmd in the business of the company; if not so used it 
may be invested in the shares or securities of other companies, 
but not in the shares of the company to which it belongs. 

Where the memorandum of a company provides that the 
profits available for dividend shall be distributed as directed, 
and the articles contain a clause similar to the above, a 
reserve fund may be created, if the directors think fit, before 
any distribution of dividend [Fisher v. Black and White 
(1901), I Ch. 174]*. But if the memorandum is so framed 
as to ^ve the holders of any particular class of shares a right 
to insist on the application of profits in paying dividends 
on such shares before any part of such profits is carried to 
reserve, that right will be enforced [Evlit^ v. Israel & Oppen- 
heimer. Ltd. (1918), i Ch. 102]. 

If the fund is accumulated out of profits, it can be treated 
as undivided profits, and dividends can be paid thereout. 
It retains its character of undivided profits until effective 
steps are taken to capitalise it. If a company issues redeem¬ 
able preference shares and redeems them out of profits, a 
special Capital Redemption Reserve Fund must be created 
(see s. 46 and supra, p. 39). 

It is often desired to distribute a bonus out of reserve, 
satisfying it by the issue of fully paid shares. In such a 
case it becomes necessary to capitanse such portion of the 
reserve as is required for the purpose, thereby divesting it 
of its character of undivided profits. In order that a com- 



DIVIDENDS 


193 


pany may properly carry out a scheme of this kind, it may 
be necessary to make certain alterations in its articles of 
association. The reserve fund article must authorise the 
payment out of the reserve fund of a special dividend or 
bonus; and, further, there must be a power to satisfy a 
dividend or bonus by the issue of fully or partly paid shares; 
for, as has been stated above, dividends can only be paid 
in cash, unless sc«ne other form of "satisfaction is authorised 
by the articles. The article which enables the company to 
satisfy the bonus by the allotment of fully paid shares will 
authorise the company, by resolution in general meeting, to 
capitalise any part of the undivided profits and to distribute 
the same as a bonus, power being given to the directors to 
make provision as to fractions. 

The Capital Redemption Reserve Fund may be used for 
pa}dng up and issuing fully paid bonus shares in the event 
and to the extent specified in s. 46 (5) (see supra, p. 38). 

The articles having been altered if and so far as is necessary, 
and the capital of the company, if necessary, increased, the 
resolution to capitalise will be passed, and the matter in due 
course carried out. If the article is so framed that it is neces¬ 
sary expressly to declare a bonus, the bonus will be made pay¬ 
able free of income tax. This can be done as the company will 
have already paid income tax on the profits used for the 
purpose of the bonus if they are taxable, while if they represent 
capital appreciation or premiums received on the issue of 
shares, they will not, at any rate, unless distributed in cash, 
be liable for income tax. The article is, however, often 
framed in such terms that the resolution need not expressly 
declare a bonus. For an example of such an article, see 
Palmer’s Company Precedents, 14th edition, Vol I, p. 714. 

Bonus shares so issued are issued for a consideration other 
than cash, and therefore, on making the return as to allot¬ 
ments (see s. 42), a contract or contracts ccmstituting the 
title of the allottees to the shares must be filed. 

In cases where the issued shares of a company are not fully 
paid, a dividend can be declared out of the undivided profits, 
and a call made on the shares, payable on the same date. 

The shares thus become fully paid and profits to the extent 
of the unpaid liability capitalised. It would, however, be 
better, in order to avoid any claim for income tax, to proceed 
under an appropriate article authorising the application of 
reserve fund or other undistributed profits in paying up 
partly paid shares. 

On the declaration of a dividend, warrants must be pre-OlvUflBi 
pared. In practice it is usually possible to prepare and fillWawaate. 
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in all wanants and have them ready for despatdi before 
the genoal meeting at which the dividend is formally dedaied. 
Th^ can then be posted after the meeting. In ^ case of 
large companies the use of madiines greatly facilitates the 
work of preparing the warrants. But if there is any likelihood 
of the company in general meeting declaring a dividend less in 
amount than &at recommended by the directors, this cannot, 
of course, be done. The resolution of the meeting is, however, 
in almost all cases merely a formal sanctioning of the previous 
recommendation of the board. 

The methods of the preparation and despatch of dividend 
warrants and the arrangements for their payment are dealt 
with fully in Chapter XV. 

A form of Dividend Warrant will be found in Appendix 
F (Form 34), and also a form of Dividend Request by a 
shareholder, requiring the company to pay dividends in a 
particular way (Form 35). A similar form, attadied to a 
request by the company for a specimen signature, which 
request is often sent out with share or stock certificates in the 
case of new holdings, is also given (Form 36). When forms of 
Dividend Request are received by the company, they must 
be carefully preserved. At the same time as the dividend 
warrants are sent out, a cheque should be sent to the com¬ 
pany’s bankers to cover the total amount to be disbursed by 
the bank. 

In the case of coupons, arrangements may be made for 
their presentation and payment at the company’s bank, or, 
if thought fit, at the registered office of the company. 

The articles of a company commonly provide that divi¬ 
dends may be sent through the post. As regards joint 
holders, it is usually provided that the warrants shall, imless 
otherwise directed {i.e. by a Dividend Request), be sent 
to the registered address of the one whose name stands first 
on the register in resj^ct of the joint holding, and that any 
one joint holder may give effectual receipts for ffividends. 

In the event of a mvidend warrant being lost or mislaid, a 
fresh one should not be issued without a satisfactoiy in¬ 
demnity. A form of Indenmity and Request for a Dupucate 
Dividend Warrant is given in Form 32. Except in cases 
where the amount of the dividend is very large, this indemnity 
wiU probably be considered sufficient, but the guarantee of a 
third party in addition may occasionally be required. 

The payment of dividends to a shareholder may be pre¬ 
vented by notice in Ueu of distringas. 

As to dividends to infants see p. 104. 



CHAPTER XVIII 


MORTGAGES, DEBENTURES AND RECEIVERS 

Practically all companies have an express power to borrow, BofEowins 
which is conferred by the memorandum of association, andPowwi. 
in almost all cases this egress power to borrow is coupled 
with a power to give security for the loan upon the company's 
property. 

A trading company, however, has in general an implied 
power to borrow [General Auction Co, v. Smith (1891), 3 Ch. 

432]. And where a company has power to borrow, it can 
unless forbidden by its articles, give security, e,g. by mort¬ 
gaging its property [Patent File Co, {1870), 6 Ch. App. 83]. 

The express power to borrow, whidi most companies 
possess, generally includes the power to 'raise' money. 

The use of the word ' raise' is not meaningless, since a power 
to borrow money merely, without power ^o to raise money, 
does not enable a company to issue irredeemable debentures, 
which are really a perpetual annuity [Southern Brazilian 
Railway Co, (1905), 2 Ch. 78]. 

The power to borrow may be exercised by the directors, if 
the articles expressly or impliedly authorise them to exercise 
it. Sometimes the exercise of the power is placed in the 
hands of the company in general meeting, but this is fre¬ 
quently inconvenient. It may be, for example, that a 
temporary overdraft is required, and it would, if the power 
to borrow were exerciseable only by the company, be neces¬ 
sary to convene a general meeting before the transaction 
could be carried out. 

The usual plan, however, is for the directors to be authorised 
to exercise the borrowing powers of the company up to a 
certain limit which must not be exceeded without the sanction 
of the company in general meeting. If permission to deal 
is to be obtained from the Stock Exchange, the articles 
must limit the borrowing powers of the Board. The limit 
may be the amount of the nominal capital of the company, 
or the amount of the issued capital of the company for the 
time being, or any other reasonable sum. Where by the ar¬ 
ticles the amount borrowed may not exceed the preference 
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share capital, and no preference shares have been issued, the 
restriction does not apply until preference share capital 
exists [Johnston Foreign Patents (1904), 2 Ch. 234). 

We have already seen that, by s. ^ of the Act, a com¬ 
pany may not exercise its borrowing powers until it has 
received a certificate entitling it to commence business, but 
that a company may nevertheless, before it obtains the 
certificate, offer shares and debentures simultaneously for 
public subscription, may allot shares and debentures, and 
may receive money payable on application for debentures. 

Where a company has power to borrow and wishes to 
exercise it, the method usually employed is to issue a 
debenture or debentures. There is, of course, nothing to 
prevent a company securing a loan from an individual by a 
specific mortgage of some or all of its freehold or leasehold 
property, or from securing an overdraft by the guarantee of 
its directors or others, or from securing any loan by any 
method available to an individual. But the common practice 
is for a company to secure its loans by the issue of debentures. 

'In my opinion a debenture means a document which 
either creates a debt or acknowledges it, and any document 
which fulfils either of these conditions is a debenture. I 
cannot find any precise legal definition of the term; it is not 
either in law or commerce a strictly technical term, or what 
is called a term of art' [per Chitty, J., in Levy v. Abercorris 
Slate Co. (1888), 37 Ch. D. at p. 264]. 

A debenture is a document, not necessarily under the seal of 
the company [Lemon v. Austin Friars Investment Trust 
(1926), Ch. i], acknowledging or creating a liability to pay 
a sum of money with or without interest thereon at a 
specified rate. Ilie money may be payable at a fixed date, or 
on notice, or the debt may be irredeemable or redeemable only 
on the happening of a contingency, however remote [s. 74]. 
The debenture may be payable to bearer, in which case it is a 
negotiable instrument passing by delivery, or it may be 
registeared in the name of tike proprietor, the registered 
holdor. The payment of principal and interest need not 
be seenred at all, in which case the debenture amounts 
to a mere promise to pay; but more commonly the pa3mient 
is secured by a mortgage or charge on the property of the 
company. The charge may be created (a) by a trust deed, to 
the ben^t of which the debenture holders are by the words 
of the debentures declared to be pari passu entitled; or (6) 
by the language of the debenture itself. In either case the 
dharge may be; (i) a fixed charge on the property of the 
company; (2) a floating charge on the property of the 
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company; (3) a fixed charge on* some and a floating change 
on other parts of the property of the company. 

In the case of debentures secured by trust deed the specific 
property which is to be the security is either demised to or 5SuitI>eS. 
charged by way of legal mortgage in favour of trustees upon 
trusts for the benefit of the debenture holders, and the deed 
prescribes the terms and conditions on which the security is 
to be held, and, if need be, enforced, by the trustees. The 
debentures themselves, by one of the conditioxis endorsed 
thereon, declare the holders to be entitled pari passu to the 
benefit of, and subject to the provisions in, the trust deed, 
the terms of which are thus incorporated in the debentures. 

The debentures, even though a specific charge is created by 
the trust deed, often contain a general charge on the imder- 
taking of the company. 

The advantages of a trust deed are that a legal mortgage can 
be created in favour of the trustees, and that they, as repre¬ 
senting the whole body of debenture holders, can act more 
conveniently on their behalf. 

The trust deed also usually contains provisions for the 
calling of meetings of the debenture holders at which a 
specified majority (usually three-fourtUs) is able by resolution 
to bind the minority, and such provisions are valid [FoUit v. 

Eddystone Granite Quarries (1892), 3 Ch. 73]. But a majority 
will not be allowed to exercise its voting power in such a 
way as to defraud a minority [New York Taxicab Co. (1913), 

I Ch. i]. 

The powers given to the majority should, however, be 
strictly defined, as the Court will refuse to allow the will of 
the majority to override that of the minority except in regard 
to matters definitely provided for in the trust deed, e.g. a 
power to release the mortgaged premises does not include 
a power to release the company; a power to modify the rights 
of the debenture holders does not include a power to relin¬ 
quish their rights; a power to compromise their rights pre¬ 
supposes some dispute about them, or difficulty in enforcing 
them, and cannot be exercised where there is no such dispute 
or difficulty [Mercantile Investment Trust Co. v. International 
Co. of Mexico {1891), reported in footnote to Sneath v. Valley 
Gold (1893), I Ch. 477]. Moreover, even if the modification is 
within the express provisions of the deed, the resolution effect¬ 
ing the modification may not be upheld if it is contrary to the 
interest of the class and is only carried by the vote of a deben¬ 
ture holder with a special interest in securing the modification 
[BrUish American Nickel Corporation v. M. J. 0 *Brien, Lid. 
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(1927), A.C. 369; approving but distinguishing, see GooifeUow 
V. Ndson Line (1912), 2 Ch. 324]. 

For the Stock Exduinge relations as to trust deeds, see 
■ Appendix D. 

The remedies of the debenture holder depend for the 
most part on the providons of the trust deed. The deed 
generally provides that on default by the company the trustees 
may enter, sdl the property charged, and distribute the pro¬ 
ceeds amongst the debenture holders. The trustees may be 
plamtiSs in an action to enforce tha charge, or one debenture 
holder may generally sue on behalf of the class, in which case 
the trustees as well as the company are defendants. In the 
case of debenture stock where the certificate contains no 
direct covenant with the stockholders, the stockholders 
cannot enforce the covenant to pay. See Dunderland Iron Ore 
Co. [(1909), 1 Ch. 446], where it was held that such stockholders 
are not creditors entitled to petition for winding up. Semble, 
however, they would as beneficiaries be entitled to enforce 
the provisions of the trust deed against the property. A 
receiver can be appointed by the Coiui in proper cases, or by 
the trustees under the power in the trust deed; a manager can 
also be appointed where necessary. As to receivers and 
managers, see pp. 207-210. 

Debentotes of debentures secured without a trust deed the 

seenred security is created solely by a charge contained in the deben- 
T^^i nnnii itself, charging the property which is to be the security 

TMnDeM. payment of the mortgage debt. The debenture 

usually contains conditions providmg for enforcing the security. 

It seems doubtful whether the holder of debentures of this 
class has the remedies of a mortgagee under the Law of 
Property Act, 1925 [cf. Blakerv.Herts & Essex Waterworks Co., 
41 C.D. 399, a case of a statutory company]. Accordingly 
^e debenture usually provides that if the security becomes 
^forceable, a majority of the debenture holders may exercise 
the power of sale and of appointing a receiver (see below) 
conferred by the Law of Property Act, 1925, s. loi, and that 
they may enter into possession. A debenture holder may 
bring an action on behalf of himself and other debenture 
holders to enforce the security, and the Court may make a 
dedaration of the charge, appoint a receiver and sometimes 
a manager (see below), direct necessary accounts and inquiries, 
and or^ a foreclosure or sale of the mortgaged property. 
A deb^tore holder may also bring an action in his own name 
upon the covenant by the company contained in the debenture 
to pay the principal and interest. He may also petition the 
Court to wind up the company. When the principal and 
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intorest are in arrear the debenture h<dder is entitled as between 
himself and the ccnnpany to a winding up order €x debito 
fusHtiae, but the Court has discretion to refuse such an order 
in certain circumstances, e.g. if the p^ition is opposed by the 
majority of oreditots and the petitioner woidd derive no 
substantial benefit from the order {Western of Canada Oil Co., 

L.R. 17 Eq. i; Chapd House CoUiety Co., 24 C.D. 259]. 

A fixed charge is usually given upon the immovable property nzed and 
of the company, whilst a floating diaige as a rule covers the ^****“* 
whole of the undertaking and pr(^>erty, including sto<A:-**“**•• 
in-trade, book debts and cash of the company and all other 
property not subject to the fixed charge and including also as a 
rule the uncalled capital of the company. 

A fioating charge leaves the company free to use the pro¬ 
perty the subject of the charge as it pleases until the charge 
attaches; that is, it is a charge on the compahy as a going 
concern, which will not atta^ untU the company ceases 
to be a going concern [Governments Stock Co. v. Manila 
Railway Co. (1897), A.C. 81; re Borax Co. (1901), i Ch. 326; 
Illin^orth v. Houldsworth (1904), A.C. 355], or until by the 
conmtions (if any) of the debenture the floating charge attaches. 

The usual conditions are, if execution or distress is levied 
against the company, or if the company goes into liquidation 
or ceases to carry on business. 

A fioating charge does not prevent the company from 
creating mortgages on the property charged, unless there is a 
declaration that the company sh^ not have power to mort¬ 
gage in priority to the floating charge [WheaU^ v. Silkstone 
Coal Co. (1885), 29 Ch. D. 715; and see Cox-Moore v. Peruvian 
Corporation (1908), 1 Ch. 604]. Even if there is a declara¬ 
tion that the company has not power to make a mortgage 
in priority to, or pari passu with a floating charge, this 
may be defeat^ by a 1^;^ mortgagee of any property-subject 
to the charge other than land who can ^ow that he had 
no knowledge of any clause in the floating charge preventing 
him from having the full benefit of his legsd mortgage [Ef^lish 
and Scottish Investment Co. v. Brunton (1892), 2 Q.B. 700]. 

As regards land, it is thought that the debenture holder be 
protc^ed by registration under s. 79; for such r^istration is 
equivalent to registration under the Land Charges Act, 1925 
[see 8 . TO (5) of that Act], and under s. 198 of the Law of 
Property Act, 1925, a sub^uent mortgagee will be deemed to 
have actual notice of the instrument creating the charge for all 
purposes. The company has complete power to deal with the 
property the subject of me floating charge, until the company 
IS vn>und up or h receiver put in [Government Stock Co. v. 
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Manila Railway (1897), A.C. 81; Florence Land Co. (1878), 
10 Ch. D. 530]. When a floating charge attaches, the rights of 
the debenture holders are go^ as against an execution 
creditor or general creditors of the company [Davey v. WUUam- 
son (1898). 2 Q.B. 194]. 

But by s. 266 of the Act. a floating charge created within 
six months of the commencement of a winding-up is only 
good to the extent of the amoimt then or subsequently actually 
advanced to the company, with interest at 5 per cent., unless 
the company was solvent at the date when the floating charge 
was given. A company is not solvent within the meaning of 
the section if it is unable to pvay its debts as they become due 
IPatrick & Lyon (1933), Ch. 786]. A floating charge may also, 
by s. 78, be postponed to preferential creditors. 

The term ‘naked debentures’ is frequently used to describe 
debentures which are not secured by any charge. They are 
simply promises to pay a certain sum. If the document is 
under seal, the debt is a specialty debt, but the holder is 
merely an unsecured creditor of the company, and he can¬ 
not prevent the company, unless it is so provided by the 
conditions of the debenture, from issuing mortgage debentures 
which will rank in priority to his claim. 

The holder may bring an action against the company for 
the principal and interest due, and, if necessary, issue execu¬ 
tion on his judgment; or he may present a petition for winding- 
up the company, either before or after obtaining judgment; 
or, if a win^g-up is in progress, he may prove for the debt 
as an ordinary unsecured creditor. 

Debentures, whether secured by a trust deed, or by a 
charge, or unsecured, may be payable to the registered holder 
or to bearer. A debenture to bearer is a negotiable instru¬ 
ment and transferable by delivery, and is so treated by the 
law merchant {Bechuancdand Exploration Co. v. London 
Trading Bank (1898), 2 Q.B. 658]. 

Since a debenture to bearer is a negotiable instrument the 
property therein will pass on delivery free from all equities be¬ 
tween the company and the original or intermediate holders, 
and the delivery by the holder to the company of the deben¬ 
ture and the interest coupons will be a gora discharge to the 
company for the principal and interest respectively. 

Debenture stock is a term used to denote the consolidated 
mass of capital sums lent to a company, which is usually 
secured by a trust deed creating a mortgage or charge in favour 
of the trustees upon the property forming the security. The 
trust deed usually provides that each stockholder shall be en¬ 
titled to a certificate stating the amount of the stock to which 
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he is entitled. The trust deed further provides for a register 
of holders being kept, and for transfers of the stock in certain 
fractions, and usually contains provisions for repayment of the 
stock and for enforcing the charge. The incidents of debenture 
stock are for practical purposes the same as those of debentures, 
and the holders of the stock occupy a position very similar to 
that of the holders of debentures. As to the rights of a deben¬ 
ture stockholder to enforce the security, see aboye, p. 198. 

The term ‘debenture' when used in the act ‘includes 
debenture stock, bonds and any other securities of the com¬ 
pany, whether constituting a charge on the assets of the 
company or not.' 

Provisional scrip to bearer is often issued to applicants for Serip. 
debentures and debenture stock before the instalments are 
finally paid up, and the debenture itself or the stock certificates 
issued. The scrip is a negotiable instrument, with the con¬ 
sequence that any person taking it in good faith and for 
value obtains a title to it, independent of the title of the person 
from whom he takes it [Goodwin v. Robarts (1876), i A.C. 476]. 

Transfer may be made by delivery. The stamp duty on 
scrip to bearer is 2d, 

Debentures ^ving a charge on the company’s property Begisintion 
need not be registered under the Bills of Sale Acts, 1878 and 
1882 [Standard Manufacturing Co. (1891), i Ch. 627]; nor 
need trust deeds be registered under those Acts [Richards v. 
Kidderminster Overseers (1896), 2 Ch. 212]. 

There is, however, an elaborate system of registration of 
charges (which expression includes mortgages) prescribed by 
the Act, with which companies must comply. The object of 
the system is the protection of creditors and persons dealing 
with the company by compelling publicity of secured loans. 

The existing system is a double system, for not only must 
charges be registered with the Registrar, but the company 
must also itself keep a register of diarges. It is unnecessary 
here to give in det^ the relevant provisions of th6 Act, but 
the more important features of ea<^ of the two branches of 
registration are summarised. 

I. The Somerset House** Register. —^This register must «<Somerset 
contain the following: House” 

(A) As regards companies registered in England, 

(i) The statutory particulars of charges registered under 
s. 14 6f the Companies Act, 1900, on or after January 
1st, 1901. These will indude charges of the classes 
(a), (6), (c), and (/) set out in (iii), but not (<f). (e), (g), 

(A), and [i)). 
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(ii) A statemrat of the total amount of all the other 
secured indebtedness of the company as at July 
zst, 1908, in respect of mortj|ages and charges of 
the first six classes set out in (iii). 

(iii) The statutory particulars of all mortgages and 
charges created mter the fixed date mentioned below 
being either: 

la) a diarge for the purpose of securing any issue of 
debentures; or 

(6) a charge on uncalled share capital of the com- 
, pany; or 

(c) a charge created or evidenced by an instrument 
which, if executed by an in^vidual, would 
require registration as a bill of sale; or 

(d) a charge on any land, wherever situate, or any 
interest therein; or 

(e) a charge on book debts of the company; or 

If) a floating charge on the undertaking or property 
of the company; or 

(g) a mortgage or charge on calls made but not 
paid; or 

(h) a charge on a ship or any share of a ship; or 

{»■) a charge on goodwill, on a patent or a license 
under a patent, on a trademark or on a copy¬ 
right or a license imder a cop3n:ight [s. 79 (2)]. 

The fixed date is in relation to charges of the 
classes (a) to (/) the ist July, 1908, and in 
relation to charges of the classes (g), (/>) and (*) 
the 1st November, 1929. 

(iv) The statutory particulars of charges on property 
acquired by a company after the 31st October, 1929, 
subject to a subsisting charge whi^, if created by the 
company, would have required registration under 
s. 79 [s. 81]. 

(v) The statutory particulars of charges subsisting on the 
xst November, 1929, which if created after that date 
or if affecting property acquired by a cmnpany 

' after that date, would have required to be registered 
under s. 79 or s. 81 [s. 91]. 

(B) As regards companies inco^rated outside England, but 
having a place of business in England: 
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V 

(1) The statutory particulars of charges on property 
in England created by such companies since the 31st 
October, 1929, which if created by English companies, 
would have required registration imder s. 79 [s. 90]. 

(2) The statutory particulars of charges on property 
acquired by such companies after ihe 31st October, 

1929, subject to a subsisting charge which, if created 
by an English company, would have required 
registration under s. 79 [s. 90]. 

(3) The statutory particulars of charges subsisting on 
the 1st November, 1929, which, if created after that 
date, or if affecting property acquired by a com¬ 
pany after that, wo^d have required registration 
under s. 90. 

It will be noticed that these provisions apply to companies 
registered in Ireland or Scotland which have an established 
place of business in England. 

It will be observed that loans secured by a deposit of Loans by 
shares are not included, nor are loans secured by the deposit Deposit ol 
of acceptances, warrants, or other negotiable instruments. Securities, 
The list of mortgages and charges requiring registration at 
Somerset House is thus still not complete. 

Registration under s. 79 must be effected within 21 days Time and 
after the creation of the charge. To do so, the instrument Mode of 
(if any) by which the mortgage or charge is created or evidenced Rogistratloa 
or in certain cases a copy thereof [see sub-ss. (3) and (5)], 
verified as required by Rule 4 of the Companies (Forms) Order,, 

1929, must be delivered to the Registrar, and in addition 
certain particulars are required to be furnished. These 
include (see Companies (Forms) Order, 1929, Form 47) the date 
and description of the instrument creating or evidencing the 
mortgage or charge, the amount secured, short particidars of 
the property charged, and the names, addresses and descrip¬ 
tions of the mortgagees or persons entitled to the charge. 

Further, the amount or rate of any discount or commission 
to subscribers for debentoes must be given [s. 79 (9)]. In 
the case of a series of debentures the particulars are in many 
respects different [s. 79 (8) and Companies (Forms) Order, 

1929, Forms 47A and 48]. 

Under the Act of 1908 there was no obligation to register a 
charge on property acquired by the company subsisting, prior 
to the acquisition of the property by the company, and com¬ 
panies registered outside England did not have to register 
any charges, but now as appears from the above summary, 
tmder s. 81. where a company registered in England acquires 
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any property whidi is subject to a charge i^hich would, hf it 
had been created by the company after &e acquisition of the 
property have been required to be registered under this part 
of the Act, the company must cause the prescribed particulars 
of the charge (see Companies (Forms) Order, 1929, Form 47B), 
together with a certified copy of the instrument, if any, by 
which the change was created or evidenced to be delivered to 
the Registrar of Companies within 21 da}^ after completion of 
the acquisition. In the case of a charge created outside 
Great Britain on property situated outside Great Britain the 
period of 21 days runs from the date on which the copy of the 
instrument could in due course of post, and if posted with due 
diligence, have been received in the United Kingdom \cf. s. 79 
(3)]. 

Moreover, by s. 90, the provisions as to registration extend 
also to charges on property in England created, and to 
charges on property in England acquired after the com¬ 
mencement of the Act by any company incorporated in 
Scotland or in any other place outside England if such company 
has an established place of business in England. 

The registration of charges created by a company and 
charges on property acquired by a company before the 
commencement of the Act which, if the charge had been 
created or the property had been acquired after the com¬ 
mencement of the Act, would have required to be registered 
imder s. 79 or s. 81, is secured by s. 91 under which a com¬ 
pany must within six months after the commencement of the 
Act sold to the Registrar the prescribed particulars of any 
such charges which would, having regard to the provision of 
s. 79 (2), (g), (A), and (»), and ss. 81 and 90, have required to be 
registered if the charge had been created, or the property 
subject to the charge had been acquired, after the commence¬ 
ment of the Act. 

On registration the Registrar must give a certificate of 
registr^ition [s. 82 (2)], and a copy of the certificate must be 
indorsed on every debenture, or certificate of debenture 
stock, issued after the creation of the charge [s. 83 (i)]. 

This register is open to the inspection of any person what¬ 
soever on pa3rment of a fee of one shinin g for each inspection 
[s. 82 (3)]. 

It should be observed that the appointment of a receiver 
and the fact of his ceasing to act, must also be registered 
[s. 86]. 

The effect of non-registration of a charge created by a 
company registered in England is that the mortgage or 
charge is void against the liquidator and any creditor of the 
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company, and on its so becoming void {i.e. at the expiration 
of the twenty-one da3rs allowed for registration) the money 
secured is immediately to become payable [s. 79 (1)]. The 
effect would apparently be the same if the charge was created 
by a company registered outside Ei^land, but having a place 
of business in England [s. 90]. Charges which only require 
registration under ss. 81 or 91, or under s, 90 if the diarge 
su^isted before the property was acquired by the company, 
would not be void for want of registration, but penalties 
are imposed for any default in the obligations as to registration 
[see ss. 80, 81 (2), 90 and 91 (3)]. TTie Court may in certain 
cases extend the time for registration or direct the correction 
of mistakes [s. 85]. 

2. The Company’s Register .—By s. 88 of the Act every , 

limited company must keep a register of charges at its registered * 

office. This register ought to furnish a complete record of all 
the secured indebtedness of the company, since there are 
required to be entered therein ‘ all charges specifically affecting 
property of the company and all floating charges on the under¬ 
taking or any property of the company, giving in each case a 
short description of the property charged, the amount of the 
charge and, except in the case of securities to bearer, the 
names of the persons entitled thereto.' 

In the case of the company’s register, however, the registra- 
*tion of a mortgage or charge is not a condition precedent to 
its validity [Wright v. Horton (1887), 12 A.C. 371], but the 
officers of the company are liable to penalties for Imowingly 
authorising the omission of a necessary entry [s. 88 (2)]. 

Copies of the instruments creating any charge requiring 
registration at Somerset House”* must be kept at ihe registered 
office of the company, although in the case of a uniform series 
of debentures, a copy of one debenture will suffice [s. 87]. 

These copies and the register itself must be open to the 
inspection of creditors and shareholders gratis, and the register 
must be open to the inspection of any other person on payment 
of a fee not exceeding one shilling for each inspection [s. 89 (i)]. 

The right to inspect includes the right to take copies [Nelson 
V. Anglo-American Land Co. (1897), i Ch. 130]. This decision 
appears to be based upon the fact lhat the section contains no 
provision as to a person being* entitled to require copies on 
payment, and is therefore not in conflict with the decision as to 
ta^g copies of the register of members mentioned on p. 100. 

■^e company may imppse reasonable restrictions as to the 
time during which inspection will be permitted, but at least 
two horos a day during business hours must be allowed for 

* Tbo pits art now housed at Bush House, Aldwych, London, W.C. 
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inspection. Penalties are imposed for unlawful refusal of 
inspection and the Court may compel immediate inspection 
[8. 89 (2), (3)]. 

Besides the above register, a company may keep a register 
of debenture holders. The Act does not compel a company 
to keep a register of debenture holders; but unless the deben¬ 
tures are all payable to bearer a register is in practice neces¬ 
sary. By s. 73 of the Act, the register (if any) must be open 
to the inspection both of the debenture holders themselves 
and of shareholders of the company, except when closed in 
accordance with provisions contained in the articles of the 
company or in the debentures or debenture stock certificates, 
or in the trust deed or other document securing the debentures 
or debenture stock for a period or periods not exceeding 
thirty days in any year. Inspection must be permitted for 
at least two hours in every day. A debenture holder or share¬ 
holder may require a copy of the register or any part of it on 
pa3nnent of sixpence for every hunted words required to be 
copied. He may also require a copy of a trust deed which 
has not been printed on pa3nnent at the same rate, or a copy 
of a printed trust deed on payment of a sum not exceeding one 
shilling. If inspection or copies are refused the company and 
its officers are liable to penalties, and the Court may by order 
compel the company to comply. 

A register of debentures or debenture stock should be 
kept substantially in the same style as a share register. 
See Appendix F, Forni 28. 

Specimens of a Mortgage Debenture Stock Certificate and 
of a Debenture Stock Certificate will be found in Forms 
4 and 5. 

When a debenture is paid off by the company, a formal 
receipt should be taken from the debenture holder, releasing 
the company from all claims in respect of the debenture, 
which should be surrendered to the company for cancellation. 
A certificate for debenture stock shoiild similarly be sur¬ 
rendered. A form of Redemption Receipt is also given 
(Appendix F, Form 37). 

Although there is no statutory obligation to lodge with the 
Registrar a mfanorandum of satisfaction of a mortgage or 
charge, the Registrar may, on evidence being given to his 
satisfaction that the debt for which the charge was given has 
been paid or satisfied, direct the entry on One register of a 
memorandum of satisfaction [s. 84], and it is clearly to the 
interest of a company that this i^ould be done. For the 
appropriate forms, see Companies (Forms) Order, 1929, Form 49. 
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The Court has ordered an incorrect entry of satisfaction to be 
cancelled [Light & Co. (1917), W.N. 77]. 

Transfers of registered debentures are effected in theTraasIm. 
manner provided by the conditions of the debenture, and 
on registration of the transfer the name and address of the 
new holder is endorsed on the debenture. The personal 
representative of a deceased holder is entitled, without the 
execution of any transfer to have his own name placed on the 
raster without any reference to his representative capacity 
[Edwcards V. Ransomes & Rapier^ Ltd. {1930), W.N. 180]. 

It has already been pointed out that amongst the remedies Beoehreoti. 
of a debenture holder, when entitled to enforce his security, 
is the right to appoint, or to'apply to the Court to appoint, 
a receiver. It is common for the conditions of a debenture 
to provide that, upon the security becoming enforceable, the 
holder, or, in the case of a series of debentures, the holders of 
a certain proportion of the debentures, may, by writing 
under his or their hands, appoint a receiver with specified 
powers. But, whether or not this right exists, a debenture 
holder, when entitled to enforce his security, can always 
commence a debenture holder's action, and immediately 
after doing so can apply to the Court to appoint a receiver. 

A body corporate cannot be appointed receiver [s. 306]. 

The position of a receiver appointed by the Court differs 
radically from that of a receiver appointed by debenture 
holders themselves by virtue of a power contained in their 
debentures. If the appointment is made by the Court and the 
company is being wound up by the Court in England, the 
official receiver can be appointed [s. 307]. 

' A receiver appointed by debenture holders, or by the Appointed ter 
trustees of a debenture trust deed, is an agent. Whether he 2?^*^ 
is the agent of the company, or the agent of the debenture ™1®«*** 
holders or trustees, as the case may be, depends upon the 
construction of the terms of the power under whidi he is 
appointed. Frequently, he is expressly declared to be the 
agent of the company, and it is provided that the company is 
alone to be responsible for his acts or defaults. In sudi a 
case he incurs no personal liability for his acts [Owen v. 

Cronk (1895), I Q.B. 265]. As agent of the company he has 
an implied power to sue in the company's name [Wheeler & Co. 

V. Warren {1928), Ch. 840]. 

He may, however, be the agent of the debenture holders 
or theit t^tees, either by the express terms of the provisions 
under which he is appointed, or, where his status is not 
definitely specified, upon the construction of the provisions 
under which he is appointed. Ss. loi to 109 of the Law of 



208 


SECRETARIAL PRACTICE 


Property Act, 1925, are generally incorporated, as varied 
by the provisions of the power, and in spite of the fact that 
s. 109 {2) of that Act provides that a receiver appointed 
under the Act is to be deemed the agent of the mortgagor, 
i.e. of the company, none the less it may often be the case 
that, where those sections are incorporated and varied, a 
receiver may be held to be the agent, not of the company, 
but of the debenture holders or &eir trustees [see D^es v. 
Wood (1911). I K.B. 806], unless the deed itself expressly 
provides that the receiver shall be the agent of the cqmpany. 

Upon liquidation, a receiver who was the agent of the 
company, ceases to be the agent of the company, but never¬ 
theless he does not then becomd the agent of the debenture 
holders or their trustees, unless they in fact clothe him with 
authority to act on their behalf [Gosling v. GaskeU {1897), 
A.C. 575]. He then assumes personal liability for his acts 
[Thomas v. Todd (1926), 2 K.B. 511]. 

DntiM. By s. 86 of the Companies Act, 1929, any person who 

appoints a receiver or manager imder the powers contained 
in any instrument must within seven days of the appointment 
give notice to the Registrar of Companies. There are penalties 
for default. A receiver, although this notification to the 
Registrar is not his own duty, should nevertheless satisfy 
himself that it is being, or has been, done. 

The statutory duties of a receiver appointed by debenture 
holders or their trustees are:— 

(1) To deliver to the Registrar within one month or such 
longer period as the Registrar may aUow after the 
expiration of six months from the date of his appoint¬ 
ment and of every subsequent period of six months 
an abstract in the prescribed form of his receipts- 
and payments during that period of six months [s. 310]. 

(2) To deliver a similar abstract with the aggregate amount 
of his receipts and payments during all preceding 
periods on ceasing to act [s. 3x0]. 

(3) On ceasing to act, to give the Registrar notice to that 
effect [s. 86]. 

(4) In the case of debentures secured by a floating charge 
unless a winding up is in progress, to pay out of 
any assets coming to his hands, in priority to any 
principal or interest due on the debentures, the debts 
which in a winding up are entitled to preferential pay¬ 
ment [s. 78]. 
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The expression * assets coming to his hands* in s. 78 includes 
assets which are subject to any floating charge, but not assets 
subject to a fixed charge created by the debratures [re Lewis 
M^ihyr Consolidated Collieries {1929), i Ch. 498], 

The date as at which these debts are to be reckoned is the 
date of the appointment of the receiver, or of his taking 
possession. 

His general duties depend to a great extent upon the terms 
of his appointment, and are closely analogous to those of a 
liquidator, so far as the collection and realisation of assets 
is concerned. As a rule, a receiver has express power given 
him to take possession of all or any of the property subject 
to the charge, to carry on the company’s business, to sell, 
and to compromise. But he cannot cariy on the business 
imless he is expressly empowered to do so. 

He will accordingly enter into possession, and, if so author¬ 
ised, carry on the business, collect the assets, and, if necessary 
sell all or any of them. Out of the proceeds he will pay the 
expenses of the business, interest on prior charges, preferential 
debts and his own remuneration, after which he will pay to the 
debenture holders the interest due to them. 

If the company is in liquidation, the Court may, on the 
application of the liquidator, fix the remuneration of the 
receiver or manager [s. 309]. 

A motion to the Court to appoint a receiver and manager is 
ordinarily the next step after the issue of a writ in a deben- Appointed bp 
ture holder’s action, and a receiver and, if there is a going Ctourt 
business, a manager will be appointed, if either principal 
or interest is in arrear, or if the security is in jeoparj^y, e.g, 
by a threatened winding up, or by execution having been 
issued on a judgment against the company; or if the assets 
are in danger owing to disputes between the directors [Stanfield 
V. Gibbon (1925), W.N. ii]. 

When the Court appoints a receiver it assumes the pro¬ 
tection of the property which constitutes the security of the 
debenture holders, and holds it for their benefit. A receiver 
appointed by the Court, and a manager appointed by the 
Court, are officers of the Court, and any interference with 
their possession or acts is contempt of Court. They are 
neither agents of the company, nor of the debenture holders. 

They are under the directions of the Court; and since the 
Court cannot be liable as their principals, it follows that Aey 
are primA facie personally liable, although they have a right 
of indemnity against the assets [Burt v. BuU (1895), i Q.B. 

276; Stra^ V. BuU (1895), 2 Ch. i]. 

A receiver appointed by the Court must give security to 
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account for what he receives. He is entitled to a proper 
salary or allowance for the performance of his duties. 

His appointment must be notified to the Registrar by 
the person at whose instance it was obtained within seven 
days from the date of the order appointing him [s. 86 (i)]. 
The usual order directs an enquiry as to the preferential pay¬ 
ments to be made under s. 78 of the Act and provides for the 
receiver passing his accounts at intervals, generally, of six 
months. 

His duties are to take possession, to collect rents and 
debts, and generally to act as owner of the property charged. 
He may obtain the directions of the Court as to taking any 
contemplated step, and he should always do so where it is 
proposed to incur expenses, e.g. by borrowing money. As 
manager, when a favourable opportunity for a sale arises, and 
a sale is necessary in order to pay off the principal due on the 
debentures, he will invariably apply for the consent of the 
Court to the proposed sale, before attempting to carry it out. 

If a receiver or manager is appointed by the Court, or the 
debentxire holders, any letters, etc., invoice, order for goods or 
business letters on which the name of the company appears, 
must contain a statement that a receiver or manager has been 
appointed [s. 308], and if the company is being wound up, 
that fact must also be stated on each such document [s. 280]. 

If {a) a receiver makes default for more than 14 days after 
written notice has been served on him to make good the default 
in filing, delivering or making any return, account or other 
document, or in giving any notice required by law, or (6) any 
receiver or manager appointed by the debenture holders or 
trustees for them fails, after demand by the liquidator therefor, 
to render proper accounts and pay the amoimt due to the 
liquidator, the Court may order the default to be made good 
and direct the costs of the application to be borne by the 
receiver [s. 311]. 
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RECONSTRUCTION, AMALGAMATION AND SCHEMES OF 
ARRANGEMENT 

It is proposed in this chapter to give some account of the 
reconstruction of companies, indicating briefly the methods 
by which such reconstructions can be carried out. 'Recon¬ 
struction' is a word which is frequently loosely, but in¬ 
accurately, used to include amalgamations, absorptions, 
reorganisations, and arrangements of all kinds, and any such 
transaction is commonly described as a reconstruction scheme, 
and it is in that sense that the word is used as the title of this 
chapter. 

Into the reasons for reconstruction it is not proposed to 
enter, but it may be of use to show what may be effected by 
reconstruction and by wh2j.t methods. 

'Reconstruction may be effected in the following ways:— 

1. By special Act of Parliament; 

2. By a sale under s. 234 of the Companies Act, 1929; 

3. By a sale under the powers in the memorandum of 
association; 

4. By a scheme of arrangement under s. 153 of the Act; 

5. By a scheme of arrangement with creditors alone 
under s, 251 of the Act; 

, 6, By the acquisition of a complete or controlling interest 
in a company. 

.Of the above methods, 1 and 5 need but passing mention. 
As regards i, it may sometimes occur, even now, that the 
legal and technical iflaculties in the way of canying out a 
reconstruction by the usual methods are insuperable, and, 
in such circumstances, the only possible course is to obtain a 
special Act of Parliament, whereby all obstacles may be 
surmounted. This procedure is, of course, expensive. 

As regards 5, a scheme of arrangement with creditors alone 
under s. 251 of the Act, this procedure is uncommon, and 
unsatisfactory in all but the simplest cases. An arrangement 
between a company about to be, or in the course of being, 
wound up voluntarily, is, by the section, binding on the 
company if sanctioned by an extraordinary resolution, and 
on the creditors if acceded to by three fourths in number and 
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value of the creditors, subject to an appeal to the Court within 
three weeks by any creditor or contriWory. A composition 
with creditors intended to make the company solvent and 
therefore to prevent a winding up is not within the section [see 
Cental Radio (1932), 2 Ch. 66]. Since the required majority 
of creditors is more difficult to obtain than that required in the 
case of an arrangement under s. 153, and, further, since there 
is no power to bind classes of creditors, it is almost always better * 
to proceed under s. 153 (see p. 224). 

Of the remaining methods of reconstruction mentioned 
above, 2, 4 and 6 are by far the most important, but it will be 
necessary later to deal shortly with 3. It may be stated at 
the outset, that though the basis of most reconstructions 
is either s. 234 or s. 153 of the Act, yet in a very large num¬ 
ber of cases the scheme is complicated by various other 
elements, e,g. subdivision of shares, or reduction of capital. 
If a reduction of capital is included in a scheme, the provisions 
of the Act relating to reduction must be strictly complied with, 
and the reduction cannot be effected merely by obtaining the 
sanction of the Court to the reduction as part of the scheme 
\Cooper, Cooper and Johnson (1902)# 51 W.R. 314]. It is not 
possible here to deal in detail with complex schemes of the 
nature just indicated. 

Reconstruction under s. 234 involving the formation of a 
new company is frequently resorted to, when it is desired to 
obtain further working capital and the ordinary means of so 
doing are impracticable. But it may also be utilised for 
various other purposes, e,g, as an alternative to a petition for 
reduction, or for alteration of objects, or to obtain enlarged 
powers when the case is not within s. 5 of the Act, or to effect 
an alteration in the respective rights of more than one class 
of shareholders when these are fixed by the memorandum. 
The expense involved in registering a new company and trans¬ 
forming to it the old company's assets discouraged reconstruc¬ 
tions of this class when other means were available, but this 
objection has largely disappeared since s. 55 of the Finance 
Act, 1927 (as amended by s. 31 of the Finance Act, 1929 and 
s. 41 of the Finance Act, 1930), came into force. See Appendix 
L. If it is desired to take advantage of this section, care must 
be taken to see that the requisite conditions are complied with, 
not only in the scheme as formulated [sub-s. (i)], but also in 
the scheme as carried out [sub-s. (6)]. The shares in the new 
company must be issued to and registered in the names of 
holders of shares in the old company. The issue of letters of 
allotment with a form of renunciation has been held not to 
amount to an issue of shares within the meaning of sub-s. {X) 
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^TiUotson V. I.R. Commissioners (x’933), i K.B. 134; cf. also 
Mure* V. /.JR. Commissioners (1933), i K.B. 173; Brotex 
CeUulose Fibres v. I.R. Commissioners (1933), i K.B. 158]. 
The draftsmen of the necessaiy documents must also bear in 
mind the provisions of sub-s. (3) as to the form of the docu¬ 
ments. 

Relief from stamp duty in the case of transfer as between 
associated companies is granted by s. 42 of the Finance Act, 
1930, where one of the companies is the beneficial owner of 
ninety per cent of the issued share capital of the other ccnn- 
pany or not less than ninety per cent, of the issued share 
capital of each of the companies is in the beneficial ownership of 
a third company (see Appendix L). 

Under the Acf of 1908, this method of reconstruction was 
only possible if the transferee company was a company 
within the meaning of the Act \Thomas v. United Butter 
Companies of France (1909), 2 Ch. 484]; but this limitation 
is removed by the new Act and the usefulness of the section 
is thus increased. 

The effect of s. 234 is to enable the liquidator of a company 
in a members' volimtary liquidation (see p. 233) with the 
sanction of a special resolution (which may be passed either 
before or concurrently with or after the resolution for winding- 
up), to sell the whole or any part of its business or property 
to another company (whether a company within the meaning 
of the Act or not), the consideration for the sale being either 
wholly or in part shares policies or other like interests in the 
purchasing company for distribution among the members of 
the selling company, or the right for the shareholders of the 
old company to participate in the profits of or receive any 
other benefit from the new company, subject however, to 
the right of a shareholder who has not voted in favour of the 
resolution at the meeting at which the resolution was passed, 
to leave a notice of dissent, addressed to the liquidator, 
at the ofiice of the company, within seven days of the passing 
of the resolution, requiring the liquidator to purchase the 
interest of the dissentient. Accordingly, a three-fourths 
majority may effectively resolve upon this form of reconstruc¬ 
tion, subject only to the liability to purchase the rights of a 
dissentient minority. 

By s. 243 the provisions of s. 234 are made applicable, also in 
the case of a creditors’ voluntary winding up (see p. 233), with 
the modification that any powers conferred on the liquidator 
under that section can be exercised only with the sanction 
either of the Court or of the committee of inspection. 
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It is to be observed that the liquidator may be authorised 
to sell the whole or part of the business or property of the 
company. Property means the assets at the time of liquida¬ 
tion; and although it has been held that capital, then un<^ed, 
caimot be included in the sale \CUnch v. Financial Corporation 
(1868), 4 Ch. App. 117], 3ret it is exceedingly doubtful whether 
that decision would* now be followed; and if it is desired to 
include the uncalled capital, there is nothing to prevent a call 
being made just before the winding up, in order that the 
proceeds, though unpaid, may be included in the sale [New 
Zealand Gold Extraction Co. v. Peacock (1894), i Q.B. 622]. 

The section only authorises the sale to another company; 
accordingly a sale to an individual, who is to form the new 
company, making what profit he can, is invalid [Bird v. 
Bird’s Patent (1874), 9 Ch. App. 358], though possibly the 
sale may be made to an individual as trustee for a proposed 
company [Hester and Co. (1875), 44 L.J., Ch. 747]. It was 
long ago held that the consideration for the sale may be 
partly paid shares in the purchasing company. 

The general procedure in this kind of reconstruction is 
shortly as follows: The agreement for sale to the new com¬ 
pany, which will embody the particulars of the proposed 
scheme, must first be prepared. If the circumstances of the 
case permit, a meeting of directors will then be held and a 
statutory declaration of solvency made and filed under 
s. 230 of the Act'before the notices of the general meeting of 
the company are sent out. Then a meeting of the old com¬ 
pany will be convened for the purpose of passing a special 
resolution for winding up and appointing a liquidator, and 
a special resolution authorising the liquidator to enter into 
the proposed agreement. The meetm|[ is held and the special 
resolutions passed, after which notice of the winding-up 
resolution must be inserted in the Gazette, and a printed copy 
of the special resolutions forwarded, as usu^, to the Registrar. 
Prior to the new Act it was in every case of voluntary liquida¬ 
tion the duty of the liquidator, within seven dajrs from his 
appointment to summon a meeting of creditors. This 
provision was oppressive where there was no insolvency and 
the voluntary winding up had been entered upon solely for 
the purposes of reconstruction, and now if a declaration of 
solvency has been made and filed as above indicated and the 
winding up is therefore a members’ voluqtary winding up 
[s. 230] no creditors meeting will be necessary. In that event 
the new company will then be registered and the sale agree¬ 
ment duly enterM into, after which, in due course, the sl^es 
in the new company be districted amongst the share- 
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holders of the old company. The winding up of the old 
company will be completed, and the final meeti^ held, after 
which the return of the meeting having been held >^’be 
made to the Reg^trar, three months after whidi the company 
will be automatically dissolved. S. 234 will mainly be used 
in the case of a members' voluntary winding up. If, however, 
the liquidation is a creditors’ voltmtary winding up, the 
creditors’ meeting must be held in accordance with s. 238 
and [s. 243] the liquidator will be unable to act on the resolu¬ 
tion under s. 234 authorising the agreement for sale without 
the sanction of the Court or the committee of inspection 
if one has been appointed imder s. 240. If the requisite 
sanction is obtained, the subsequent proceedings will be 
similar to those in a members’ voluntary winding up though 
the completion of the winding up will be governed by different 
sections of the Act. 

The new company is frequently registered with a name 
identical with that of the old. This is permissible under s. 17 
of the Act, on the old company {which must be in course of 
being dissolved), testifying its consent in such manner as 
the Registrar may require. Unless the objects of the com¬ 
pany are being enlarged, it is often advisable to retain the 
old name. As regards the distribution of the consideration 
t.tf. of the shares of the new company, amongst the share¬ 
holders of the old, it is always better to provide for their 
aUotment direct to the persons entitled, in order to avoid the 
expense of transfer stamps and fees; but if the shares are 
partly paid it is especially desirable, in the liquidator’s 
interest, that this shotdd be done, since he might incm: serious 
liabilities by taking partly paid shares into his own name. 

A reconstruction of this kind is in general extremely 
simple, unless more working capital is wanted. Supposing 
that the sole object of the reconstruction is to enable the 
company to carry on a class of business which it has no 
power to carry on, then the memorandiun of the new company 
will be drawn to contain the necessary power, and after 
the sale is complete a share of the new compciny will (subject to 
adjustment in respect of undivided profits, or accumi^ted loss, 
valuation of assets, good will and similar consideration 
augmenting or diminishing the equity of the shareholders) be 
allotted for each share of the old company of the same value 
and denomination, and, apart from the matter of dissentients, 
the result will be that a new company, exactly the same as 
die old, with the same board, the same capital, the same 
shareholders, and the same articled, and, pvhaps, the same 
name, will continue to trade with enlarge^ powers. Or if 
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the object of the reconstruction is to‘write off 50 per cent, 
of the capital of the company which has been lost, or is 
unrepresented by available assets, each shareholder in the 
old company wiil receive, say, for every fully-paid £i shafe 
held by him a fully-paid los. share in the new company; 
and, irrespective of this reduction, the same imdertaking 
will be carried on by substantially the same people. 

A scheme of reconstruction of this kind may not provide 
for the division of the shares in the new company among the 
shareholders of the old company, otherwise than in accordance 
with their rights under the memorandum and articles. This 
was the decision in Griffith v. Paget [(1877), 5 Ch. D. 894], 
and if the rights are fixed by the memorandum, and therefore 
unalterable, this method cannot be used simpUciter where a 
distribution involving a variation of rights is desired. If, 
however, the rights are fixed by the articles, either of two 
clauses common in articles of association will get over the 
difficulty: one is a clause enabling the liquidator, with the 
sanction of an extraordinary resolution, in making any 
distribution of assets amongst the shareholders, to make it 
otherwise than in accordance with their rights; the other is 
a clause enabling a majority of a particular class of share¬ 
holders to bind the minority in modifying the rights or 
privileges of the class. And if the articles contain no such 
provision, it is open to the company, as a first step towards 
the desired reconstruction, to alter them by special resolution 
in the ordinary way, so as to introduce the necessary pro¬ 
visions. No article can of course deprive dissentients of their 
statutory rights [Irrigation Co. of France, 6 Ch. App. 176]. 

If, however, the rights of classes of shareholders are un¬ 
alterably fixed by the memorandiun, it appears to be possible, 
when a distribution of assets otherwise than in accordance 
with those rights is desired, to proceed by means of a scheme 
of arrangement tmder s. 153. That section does not include 
any provision for dissentients, but having regard to the 
provisions of s. 234 the Court would probably require that 
provision be made for the treatment of dissentients in the 
same way as they must be treated in a reconstruction under 
s. 234 [see Sandwell Park Colliery Co. (1914), i Ch. 589; 
General Motor Cab Co. (1913), i Ch. 377]. 

In a reconstruction under s. 234 the matter of dissentients 
is important. 'The number of dissentients might be more 
than a quarter of the shareholders, since the meeting at which 
the special resolution was passed might not be representative. 
However, wherp there is likely to be any considerable amoimt 
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of dissent, the precaution will, in general, be taken-of circularis¬ 
ing the shareholders in advance to ascertain their views on 
4be proposed reconstruction, and, if there appears to be a 
preponderance of dissent, the s^eme will, of course, be 
abandoned. The position of a shareholder in the old com¬ 
pany is this: he may either (z) assent to the reconstruction and 
claim the shares to which he is entitled; or (2) dissent as 
provided by the section; or (3) he may do neither. To entitle 
him to dissent he must not have voted in favour of the resolu¬ 
tion at the meeting, and within seven days after the passing of 
the resolution he must leave at the registered office of the 
comi^ny a written notice expressing his dissent and requiring 
the liquidator either to abstain from canning the resolution 
into effects or to purchase his interest as provided by the Act. 
Two decisions as to the notice of dissent should be observed. 
One is to the effect that the liquidator may waive a failure of a 
dissentient to comply with a condition of the section which 
was inserted solely for the benefit of the dissentient: thus, a 
notice, even if not left at the registered office, may be accepted 
by the liquidator \Brailey v. Rhodesia Consolidated (xqio), 2 Ch. 
95]. The other (following an earlier decision) lays down that 
the notice must state both the alternatives, the option being 
the liquidator’s and not the dissentient’s. It is not for the dis^ 
sentient to require the hquidator to take one and only one 
of the two alternative courses and frame his notice accordingly 
[Demerara Rubber Co. (1913), i Ch. 331]. Since the notice 
of dissent must be given witl^ seven days after the passing 
of the resolution, it obviously should not be given before 
the passing, especially as no hquidator may thra have been 
appointed. In the unlikely event of the company passing a 
resolution for volimtary winding up but failing to appoint a 
liquidator it is thought that a notice addressed to the hquidator 
MriU be effective and wiU bind the hquidator when appointed. 

If a shareholder of the old company neither assents nor 
dissents, and does not claim the shares to which he is entitled 
under the scheme, he then loses his rights in the company, 
unless any have been reserved to him by the particular 
scheme: frequently, for example, the scheme provides that 
he is to be entitled to the proceeds of sale of the shares whiiffi 
he might have claimed. Buckley L.J., in his judgment in 
the case of Bisgood v. Hendarson’s Transvaal Estates [(1908), 
I Ch. 793] thus conveniently summarises the provisions in 
the scheme which may properly be made without the dis¬ 
sentient being entitled to complain: ‘There is no hardship 
upon him in any of the following arrangements within reason¬ 
able limits: (i) that the shares for distribution be partly-paid 
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shares, or (2) that if he wants the shares he must apply for 
them within a limited time, or (3) that shares unappUed for 
are to be at the disposal of the new company, or (4) that 
shares unapplied for may be sold and the member who does 
not assent shall take the proceeds (for this is giving him 
something more than that to which he would be otherwise 
entitled), or (5) that the shares shall not go to the company and 
be assets of the company, but shall go direct to the members/ 
Although there is po illegality in a provision that a share¬ 
holder loses the right to shares if he does not apply for them 
within a limited time, there seems to be no reason for requiring 
an application where the shares to be issued are fully paid 
shares unless, perhaps, in a case where there are numerous 
shareholders on the register who cannot be traced. 

If a shareholder effectually dissents, as provided by s. 234, 
the price at which his shares are to be purchased must be 
ascertained in accordance with the provisions of the section, 
that is to say, the parties may agree, or, failing agreement, 
the price is settled by arbitration, pursuant to the Companies 
Clauses Consolidation Act, 1845. That Act provides for a 
single arbitrator to be agreed upon, or for an arbitrator to be 
nominated by each party and an umpire to be agreed upon. 
The Arbitration Act of 1889 also applies where it is not incon¬ 
sistent with the Companies Clauses Consolidation Act, 1845. 
But where the company’s articles make other provisions for 
arbitration, they may be followed, to the exclusion of the 
Act [De Rosaz v. Anglo-Italian Bank (1869), L.R. 4 Q.B. 462]. 
The value must be determined by the arbitrator, who will 
often rely on the evidence of experts. He should not assume 
that the shares which form the purchase consideration are 
worth par, nor should he assume that the market price of the 
shares represents their true value. The value of the selling 
company's business as a going concern, taking all the cir¬ 
cumstances into consideration, will be an important element 
in enabling him to come to a conclusion. 

In framing the scheme care should be taken to provide a 
fimd sufficient to purchase the interests of dissentients. This 
may be done by the exclusion from the sale of a sufficient 
portion of the assets of the old company, but it is more usual 
for the whole of the assets to be sold and the new company 
to imdertake to provide the necessary money. This they 
may do by borrowing, or, if their shares are partly paid, out 
of the ftmds obtained by making a call thereon. If the 
interests of the dissentients are not adequately protected by 
the scheme, by the provision of adequate ftmds, the liquidator 
may be restrained from parting with the assets. The rights 
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of dissentients are statutory rights, and members cannot be 
deprived of them by provisions in the articles; any such 
provisions are wholly invalid \Baring-Gould v. Sharpington 
Syndicate (1899), 2 Ch. 90]. 

A scheme under s. 234 is, as has been stated, binding on Credlionu 
the shareholders, but the rights of creditors are protected; for 
the section provides'as follows: 'If an order is made within a 
year for winding up the company by or subject to the super¬ 
vision of the Court, the special resolution shall not be valid 
unless sanctioned by the Court/ There is, accordingly, for 
the space of a year, a danger of the scheme becoming inopera¬ 
tive ; but at the expiration of a year, if no winding-up order 
or supervision order is made, the scheme is binding upon 
creditors as well as shareholders. There is a method of 
insuring the scheme against becoming inoperative which has 
sometimes been adopted; this is to procure a friendly creditor 
to petition for a supervision order, and afterwards to obtain 
the sanction of the Court to the scheme. However, it is 
usual for the matter of the creditors to be dealt with when 
the scheme is first mooted. Debenture holders are asked to 
agree to accept debentures in the new company in lieu of 
their existing debentures, and arrangements can be made 
for a sufficient amount of debentures of the new company to 
be underwritten to pay off those who object. As regards 
unsecured creditors, they may be asked to accept the liability 
of the new company instead of that of the old company. As 
a rule the scheme will provide for the new company taking 
over the liabilities of the old company, and any creditors who 
do not accept the new company as their debtor, will be paid. 

A shareholder who is injured may apply for an injunction 
to restrain the carr3dng out of the scheme [Clinch v. Financial 
Corporation (1868), 4 Ch. App. 117]; but when the agreement 
has been executed the unfairness of the scheme is not a ground 
on which the Court will make an order for winding-up though 
it may adjourn the hearing of the petition to give the share¬ 
holder an opportunity of challenging the validity of the 
scheme by an action [Imperial Bank of China (1866), i Ch. 

App. 339]. If, however, the agreement has not been executed 
and the scheme is unfair, a compulsory order may be made 
[Consolidated South Rand Mines Deep (1909), i Ch. 491]. 

In a reconstruction under s. 234 a practical chfi&culty 
arises where the shares, or some of them, upon which it is 
desired to make an assessment, are represented by warrants 
to bearer. In a case of this kind, extensive advertisement is 
necessary, and a much longer period must be aUowed, during 
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which a shareholder is to be entitled to claim his allotment, 
than where the shares are all registered. 

Seeing that a reconstruction of this kind almost invariably 
involves the allotment of shares, either wholly or partly paid, 
the provisions of s. 42 of the Act must be complied with, and 
within one month after the allotment the written contract 
constituting the title of the allottee to the allotment must be 
delivered to the Registrar, and the other returns prescribed by 
the section made. This appears to necessitate the execution 
of a contract between the new company and a trustee for the 
allottees, which, together with the reconstruction agreement, 
will have to be filed. If, however, the reconstruction agree¬ 
ment provides for the allotment to the liquidator of the shares 
in the new company, no supplementary contract will be 
necessary. 

Where the object of the reconstruction is to obtain fresh 
working capital, it is frequently necessary to resort to under¬ 
writing. Under the Act of 1900 the pa3unent of underwriting 
commission on a reconstruction was held to be illegal as such 
commission could only be paid on shares offered to the public 
for subscription. Under the Act of 1908 and imder s. 43 
of the Act of 1929 there was and is no such difficulty. It 
might, however, still be argued that if the xmderwriters are 
to get the shares credited as partly paid under the reconstruc¬ 
tion agreement, they are agreeing conditionally to purchase, 
not to subscribe for shares. However, it was held under the 
Act of 1908, that this argument was unsound and fhat under¬ 
writing commission could be paid [Barrow v. Paringa Mines 
(1909), 2 Ch. 658] and there is nothing in the Act of 1929 to 
affect this decision. 

The usual practice as regards underwriting is for a pre¬ 
liminary underwriting agreement to be entered into between 
the board of the old compsiny and the underwriters or guaran¬ 
tors, and for that agreement to have scheduled to it the 
detained agreement, which the old company and its liquidator 
will enter into with the new company, when the former has 
gone into liquidation and the latter is registered. The 
shareholders of the old company approve the preliminary 
agreement and schedule at the liquidation meeting. This 
preliminary agreement usually provides that if a certain 
percentage of shareholders effectively dissent, the under¬ 
writers shall be allowed to cancel the agreement. It is 
therefore usual to take no further steps imtil after the seven 
days allowed for dissents, but imme^tely that period has 
expired, the new company will be registered, and the board 
will enter into the contract scheduled to the preliminary 
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agreement and also an agreement for sale. The liquidator 
then send out his circular to the shareholders of the old 
company and tell them how many shares they are entitled 
to apply for in the new company, giving particulars as to 
payment of the balance, names of the directors of the new 
company, their interest in the company, and the amount 
of commission payable to the underwriters, etc., and will 
state that the applications for shares must be accompanied 
by certificates for shares in the old company. The bankers 
of the compafly, to whom applications are sent, should be 
instructed to receive no applications unless accompanied by 
relative share certificates. 

The agreement usually provides that the shareholders of 
the old company shall be entitled, on the nomination of the 
liquidator, to a pro rata number of shares in the new com¬ 
pany, created with so much per share paid up. A method 
of avoiding considerable work is for the liqui^tor to write 
out the allotment sheets as applications for shares in the new 
company are received, and to sign those allotment sheets 
for the purpose of nominating the shareholders of the old 
company for allotment of shares in the new company. This 
saves the new company writing out fresh aUotment sheets. 
Then when the new company has allotted, and proposes to 
deliver the return as to allotments to the Registrar, the con¬ 
tract, which in ordinary circumstances woiild have to set out 
the names and particulars of the allottees, can be made with a 
trustee, and can state that the shares were allotted to the 
|>arties and in the proportions set out on the return as to 
allotments ‘ presented for registration herewith.' This course 
results in a considerable saving in labour. 

If, as is usual, the liquidator has to sell all the shares not 
taken up by shareholders in the old company, he will, when 
sending out his circular, send out also a form of tender and 
application form combined, for such shares as are not taken 
up, and it is desirable to have this form of tender printed on a 
different coloured paper, so as to avoid confusion. He 
should also advertise the fact that such shares are for, sale, 
and that forms of tender can be obtained at his office. Having 
regard to s. 35 (3) of the Act it appears now to be necessary that 
the application form should be accompanied also by a pros- 
.pjectus complying with s. 35 (l). It wul be necessary to fix a 
time within which shareholders can claim their shares in the 
new company, but it will also be found desirable considerably 
to extend this time in the case of shareholders resident abroad. 

After the time within whidi shareholders can apply has 
expired, the new company will allot the shares on the nomina- 
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tion of the liquidator, but the liquidator should not definitely 
accept tenders for excess shares until after the expiry of the 
time allowed within which foreign applications can be received. 
The agreement will usually provide that the proceeds received 
on sale of shares not taken up by shareholders, shall be divided 
amongst the shareholders (other than dissentients) who do 
not come into the scheme, but the expenses of advertising 
the shares for sale will first be deducted. If the liquidator 
has to sell a substantial number of shares, the same .difficulty 
may arise in satisfying the Commissioners of Inland Revenue 
that the conditions of s. 55 (i) of the Finance Act, 1927, 
have been fulfilled in the reconstruction as actually carried 
out as may ensue from the case of letters of renimciation in 
connection with a scheme of reconstruction (see above, p. 212). 
^constmei- As regards reconstruction under the powers in the memo- 
ion under randum of association, this method of reconstruction, which 
SS^ran* formerly common, is not often possible, owing to the 

dum. decision of the Court of -Appeal in Bisgood v. Henderson*s 

Transvaal Estates [(1908), i Ch. 743]. 

The effect of that decision, as stated in the head-note in 
the Law Reports, is this: ‘The sale of all a company's assets, 
and all its tmdertaking, and the distribution of the proceeds, 
cannot be a corporate object, so that, under a clause for that 
purpose introduced into the memorandum of association, 
such a sale and distribution can be made without regard 
to the provisions of s. 161 of the Companies Act, 1862' 
(now, s. 234 of the Act of 1929). 'A company limited by 
shares cannot by its memorandum and articles of association 
provide as part of its constitution that in an event the cor¬ 
porator shall either submit to a liability in excess of the limit 
of liability on his shares, or shall be dispossessed of his status 
as corporator.' 

The practical result is that, as regards sales under a power 
in the memorandum, they appear to be legal, if liquidation is 
neither contemplated nor in progress, but inasmuch as a 
scheme of reconstruction by sale to a new company generally 
involves liquidation and distribution in specie it is not often 
practicable to proceed under a power contained in the memor¬ 
andum. To use such a power the only possible procedure 
appears to be to effect an out-and-out sde for shares, and, 
subsequently, as a wholly independent transaction, to resolve 
upon Uquidation with the object of distributing the proceeds. 
Inis would mean that the selling company would for a time 
become simply an investment-holding company. This course is 
sometimes adopted, especially when the shares of the selling 
company are held by a small number of persons who can by 
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separate agreement bind themselves to put *the company in 
liquidation and authorise the distribution of the assets in 
specie. The legality of this course was recognised in Mason v. 

Motor Traction Co. (1905), i Ch. 419, which, though mentioned 
in argument in Bisgood's Case was not overruled, but appar¬ 
ently approved by Buckley L.J., himself. It is thought that 
Etheridge v. Central Uruguay Railway (1913), i Ch. 425 is not 
inconsistent with this view, as the resolutions submitted to 
the meeting in that case provided for liquidation and distri¬ 
bution of the shares forming the purchase consideration in 
specie among the members and the transaction was therefore 
clearly within s. 192 of the Act of 1908. It must, however, be 
pointed out that any attempt to evade the effect of Bisgood*s 
Case by these means would be very carefully scrutinised, 
and very slight evidence indeed of an ultimate intention to go 
into liquidation for the purpose of distributing the proceeds 
of sale would probably be sufficient to wreck the scheme. The 
conclusion is that for most purposes, at all events, schemes of 
reconstruction by means of a sale under the powers in the 
memorandum have become impracticable and are best left 
alone. This, however, is subject to the important proviso 
that, in cases where there is complete unanimity amongst the 
shareholders, there is nothing to prevent such a scheme going 
through, and plenty of such schemes have been carried out 
even since Bisgood*s Case. 

As regards amalgamations, it is only necessary to state that Amalgama- 
they are in gener^ effected either by means of proceedings tions. 
imder s. 234 or by a purchase of shares. Where the amalgama¬ 
tion is effected under s. 234, the process where Company A 
is absorbed by Company B will be a single sale; or where a new 
company acquires the undertakings of both Company A and 
Company B, there will, of course, be an independent sale by 
each. The law is the same, and the difficulties are the same 
as in simple reconstructions, and no further comment is neces¬ 
sary. 

As regards amalgamation by a purchase of shares, this Amalgama- 
amounts simply to the acquisition of all, or, if it is merely tion by share 
desired to be able to pass a special resolution, at least three- 
fourths of the shares of the company. 

Sometimes, however, the acquisition is limited to those 
classes of shares which carry full voting rights. This method 
of amalgamation has become increasingly popular, both 
because it preserves the names and thus the goodwill of the 
original companies and, at any rate prior to the coming into 
force of s. 55 of the Finance Act, 1927, because it avoided 
the duty under s. 112 of the Stamp Act, 1891 involved in the 
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fonnation of a new company. A common method of procedure 
is for an agreement to be entered into with the directors of the 
company ue shares of whidi it is desired to acquire on behalf 
of themselves and all other members of that company who 
ratify the agreement, the agreement being made conditional 
on ratification within a fixed period by an agreed majority. 
The directors then drcularise the shareholders and if the 
requisite majority ratify within the time limited, the agree¬ 
ment becomes absolute. This form of amalgamation is 
recognised by s. 155 of the Act of 1929, tmder which if a 
scheme or contract involving the transfer of shares or any 
class of shares in a company (called 'the transferor company') 
to another company, whether a company within the meaning 
of the Act or not (called ‘the transferee company’), has 
within four months of the offer being made been approved 
by the holders of at least nine-tenths in value of the shares 
affected, the transferee company may, on notice given in the 
prescribed manner to any dissenting shareholder within two 
months after the expiration of the above period of four 
months, purchase the shares held by any dissenting share¬ 
holder upon the terms specified in the scheme or contract. 
The expression 'dissenting shareholder’ includes any share¬ 
holder who has not assented to or has failed to carry out the 
scheme. The dissenting shareholder has a right of appeal to 
the Court exerciseable at any time vrithin one month after the 
notice was given to him; if a notice is given and no order is 
made by the Court to the contrary, the purchase of the 
interest of the dissentient shareholder will be carried out 
through the transferor company as provided by sub-sections 
(2) and (3) of the section. For the provisions of s. 55 of the 
Finance Act, 1927, as amended by s. 31 of the Finance Act, 
1928, and s. 41 of the Finance Act, 1930, see Appendix L. 

It should be observed that where all the shares are being 
acquired, it is necessary to take care not to acquire the 
qualif}'^ shares of the directors, until by the machinery of 
the articles a fresh board of properly qualified persons has 
been appointed, after which the old qus^ying shares can be 
transferred, thus completing the matter. Further, care 
should be taken that the shares acquired are in the case of a 
public company, put into the names of not less than seven 
perscms or, in the case of a private company, two persons. 

SdiamM ol Tuniing now to the remaining common form of recon- 

Aaaagt- struction, more properly described as a scheme of anange- 
unoet ment, s. 153 of the Act, stated riiortly, provides that when a 
compromise or arrangement is proposed between a company 
and its creditors, or any class of creditors, or between the 
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company and its members, or any dass of members, the Court 
may, on the application of the company, or any creditor or 
member, or, in the case of winding up, of the liquidator, 
direct that a meeting of the creditors or cla^ of creditors, or 
of the members or class of members, as the case may be, be 
convened, and if a majority in number representing three- 
fourths in value of those present and voting agree to the com¬ 
promise it is, when sanctioned by the Court, to be binding on 
the creditors or class of creditors, or the members or class of 
members, as well as on the company, or, if there is a liquidation 
then on the liquidator and the contributories, 'ne diief 
advant^es of a scheme of arrangement are that a majority 
of creditors may bind the minority, for example, to accept 
debentures or Shares in lieu of ca^, or to forego arrears of 
interest; and that (imless as part of the scheme a new company 
b formed to purchase the undertaking and is not in a position 
to take advantage of s. 55 of the Finance Act, 1927), the ex¬ 
pense of regbtration and the stamp duty on the transfer of 
assets b avoided. It will be remembered that tmder s. 234 
creditors are not bound until a year has elapsed from the pass¬ 
ing of the special resolution. 

It should be noted that imder the Act of 1929 persons present, 
but not voting, are excluded in calculating whether the 
requisite majority has been obtained. 

Schemes involving the consolidation of shares of different 
classes or the division of shares into shmes of different classes 
are brought expressly within the section by sub-s. 5. 

The section b applicable not only to companies within the 
meaning of the Act, but to all companies Uable to be wound up 
under the Act [s. 133 (5)]. It applies therefore, not only to 
companies regbtered imder the Act in England and Scotl^d, 
and to existing companies as defined by s. 380, but also to 
unregbtered companies as defined by s. 337 unless within 
the exception referred to in s. 338 (i) (a). 

The Court has jurisdiction to sanction any form of scheme penu of 
which b within the ambit of the section and b not within s. 234. SeliemM. 
In general, if the provisions of the Act have been complied with 
and the sdieme b reasonable, and no injustice has ^n done 
to any dass, and if satisfied that the majority supporting 
the scheme are acting bond fide, the Court will not withhold 
its sanction. The Court may, however, require modifica- * 
tions of the sdieme as approved by the classes interested, 
or may attadi conditions; and, in order to avoid the necessity 
for summoning fresh meetings to approve the scheme as 
modified by the Court, it b usual to insert a dauK in the 
scheme authorising the applicant to assent to any modifications 
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or oonditioiis in the sdieme whidi the Court may think fit 
to approve or impose. In one case, for instance, the Court 
atta^ed the conmtion that a minority of shareholders who 
disapproved the scheme should have the rights of dissentients 
under s. 234. i.e. should be entitled to require the liquidator to 
purchase their interests in the company [Canning Jarrah 
Timber Company (1900), i Ch. 708]. 

The schemes which have from time to time been sanctioned 
by the Court are of the most varied description. Thus, 
debenture holders and creditors have accepted shares for 
their debts; existing debenture holders have been postponed 
to new debentmes to be created; creditors have received 
part cash and part debentures, or part cash and part shares, 
in satisfaction of their debts; one creditor has taken over 
all the assets, and paid the costs of the winding up and a 
composition to the other creditors; shares or debentures have 
been accepted in lieu of arrears of debenture interest; deben¬ 
ture interest has been reduced, future profits being devoted to 
the redemption of the debentures. The scheme may, and 
often does, involve the formation of a new company to acquire 
all or part of the assets; or, if a liquidation is in progress, it 
may provide for a stay of the liquidation and the continuance 
of the old business. It may also involve the reduction, 
unification, consolidation or reorganisation of the capital 
of the company, or the modification of the rights of a class of 
shareholders. 

Where a compromise or arrangement is proposed in con¬ 
nection with a scheme of reconstruction or amalgamation 
involving the transfer of the whole or any part of the xmder- 
taking or property of one company to another company, the 
Court is empowered to facilitate the scheme by making 
provision for such matters as the transfer of property, the 
allotment of shares, etc., pending legal proceedings and the 
dissolution of the transferor company without a winding up 
and provision for dissentients [s. 154]. Notwithstanding this 
section, it would seem advisable for the scheme itself to con¬ 
tain provisions at least as to transfer of property, allotment, 
and if it is intended to confer rights on dissentients, for dis¬ 
sentients. The powers conferred on the Court by the section 
will prove particularly valuable if any imforeseen difficulty 
arises in carrying out the scheme, as they can be exercised 
not only b3r the order sanctioning the scheme but at any 
subsequent time. S. 154, however, only applies to companies 
within the meaning of the Act. It does not therefore apply 
to unregistered companies as defined by s. 337. 

In canying out any scheme of reconstruction, whether 
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und^ s. 234 or under s. 153 or otherwise, legal advice is 
almost invariably necessary. 

No order sanctioning a scheme will take effect until an nuog, ete. 
office copy thereof has been delivered to the Registrar for 
registration, and a copy of every such order must be annexed 
to every copy of the memorandum issued after the order has 
been made [s. 153 (3)]. Any order made under s. 154 must 
be delivered to the Registrar for registration within seven 
days after it is made. 

The Act of 1908 contained no provision affecting the pay- OompoDp 
ment of compensation for loss of office to a director retiring as ?****“. ^ 
the result of the sale of the undertaking of a company or its 
amalgamation with another company though if an agreement to 
effect either of these objects contained a provision for pajnnent 
by the purchaser of sucffi compensation and the agreement was 
submitted to a general meeting of the company for ratification, 
a resolution approving the agreement would not be binding 
on absent or dissenting shareholders if the notice concerning 
the meeting did not contain proper disclosure of the com¬ 
pensation intended to be paid to the directors [Kaye v. 

Croydon Tramways (1898), i Ch. 358]. This dedsion would 
not, however, cover the case of an amalgamation by the 
purchase of the shares of a company. The Act of 1929 
[s. 150] restricts the pa3mient of such compensation by malong 
it unlawful to make any such payment in connection with (1) 
the transfer of the whole or any part of the imdertaking or 
property of a company, or (2) the transfer of all or any of its 
shares as the result of any offer to the general body of the 
shareholders, unless proper disclosure has been made to the 
shareholders, and in the former case, the proposal has been 
approved by the company in general meeting. The section 
also contains provisions preventing an evasion of the section 
and making any director receiving an illegal pa)nnent trustee 
of the amount received for the company or for the share¬ 
holders who sell their shares as the result of the offer, as the 
case may be. 
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Companies may be woimd up by three" distinct methods. 
The winding up may be (i) compulsory, i.e. by the Court; 
(2) subject to the supervision of the Court; (3) voluntary. 
Of these, by far the commonest is voluntary winding up, 
and it is proposed in this chapter to deal mainly with that 
method, only mentioning a few salient features of the others. 
Before proceeding to consider the law now in force on the 
subject, it should be mentioned that by s. 383 of the Act of 
1929, the provisions of that Act do not apply to any liquida¬ 
tion which commenced before the ist November, 1929. As 
regards such liquidations the provisions of the Act of 1908 and 
the Winding-up Rules, 1909, remain in force. 

Br the Court. Compulsory liquidation is brought about by order of the 
Court on petition, and is carried out under the direction of 
the Court, the sections of the Act exclusively applicable 
being ss. 163 to 224. The circumstances in which a com¬ 
pany may be wound up by the Court are enumerated in 
s, 168 of the Act as follows:— 

(i) If the company has by special resolution resolved 
that the company be wound up by the Court; 

(ii) if default is made in delivering the statutory report to 
the Registrar or in holding the statutory meeting; 

(iii) if the company does not commence its business within 
a year from its incorporation, or suspends its business 
for a whole year; 

(iv) if the number of members is reduced, in the case of 
a private company, below two, or, in the case of any 
other company, below seven; 

(v) if the company is unable to pay its debts; 

(vi) if the Court is of opinion t^t it is just and equitable 
that the company should be wound up. 

And s. 169 provides that a company shall be deemed to be 
unable to pay its debts— 

(i) If a creditor, by assignment or otherwise, to whom the 
company is indebted in a sum exceeding fifty pounds 
then due, has served on the company, by leaving it 

238 



WINDING UP ^ aag > 

at the registered office of the company, a^ dopand 
under his hand requiring riie company to pay the 
sum so due, and the company has for three weeks 
thereafter neglected to pay the sum, or to secure 
or compound for it to t^ reasonable satisfaction 
of the creditor; or 

(ii) if, in England or Northern Ireland, execution or other ' 

process issued on a judgment decree or order of any. 

Com! in favour of a creditor of the company is returned 
unsatisfied in whole or in part; or 

(iii) if, in Scotland, the indudae of a charge for payment 
on an extract decree, or an extract registered bond, , 
or an extract registered protest have expired without 
pa}mient being made; or 

(iv) if it is proved to the satisfaction of the Court that the 
company is unable to pay its debts, and, in determining 
whether a company is unable to pay its debts, the 
Court shall take into account the contingent and 
prospective liabilities of the company. 

A petition may, subject to certain restrictions (see s. 170), Preaen t sti oH 
be presented by the company itseU, by one or more creditors, Petttkau 
or by one or more shareholders,' or by all or any of those 
parties, together or separately, or if the company is already 
being wound up voluntarily by the Official Receiver. If the 
ground of the petition is default in delivering the statutory 
report to the Registrar, or holding the statutory meeting, the 
Court may direct the default to be made good instead of 
making a winding-up order [s. 171 (2)]. Upon an order for 
winding up being made, the proceedings in the liquidation 
are conducted temporarily by the Official Receiver, as pro¬ 
visional liquidator, and subsequently by one or more liquida¬ 
tors appointed by the Court, or if no liquidator is so appointed, 
by the Official Receiver as liquidator [s. 185]. A copy of 
the winding-up order must be sent forthwith to the Registrar ' 

[s. 176]. A corporation cannot be appointed liquidator 
[s. 278]. 

The commencement of the winding up (a date of con- OomiiMaoe* 
siderable importance) is deemed to be (i) if the company is 
not already in voluntary liquidation, the date of the presen- ”inmag ug 
tation of the petition [s. 175 (2)], and (2) if it is already in 
voluntary liquidation, the date of the passing of the resolution 
for winding up, the order being thus retrospective. Under the 
Act of 1908, the date of presentation of the petition was always 
the commencement of the winding up, and this fact had 
sometimes unfortunate consequences where compulsory 
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winding up superseded a voluntary winding up, e.g. if deben¬ 
tures had been issued three months before the passing of the 
resolution, but more than three months before the presentation 
of the petition. (See s. 212 of the Act of 1908.) 

If a compulsory winding up supersedes a voluntary winding 
up, all proceedings in the voluntary winding-up will be deemed 
to be valid, unless on proof of fraud or mistake, the Court 
directs otherwise [s. 175 (i)]. 

The liquidator, who is generally assisted and partly con¬ 
trolled by a committee of inspection, composed of creditors 
and contributories, takes the necessary steps to collect and 
realise the assets, to settle the lists of creditors and contri¬ 
butories (unless the Court dispenses with a list under s. 203), 
and to pay the debts, and then to adjust the rights of the 
contributories, distributing amongst them any surplus. 
Upon the completion of the winding up, he obtains his release 
from the Board of Trade [s. 197], and the Court makes an 
order for the dissolution of the company [s. 221]. The litjuida- 
tor must report the making of the order to the Registrar 
within 14 days of its being'made [s. 221 (2)]. 

An order for a compulsory winding up is nearly always 
made on the petition of a creditor when the company is 
insolvent, and a secretary of a company is unlikely to be 
api^inted liquidator in the compulsory wdnding up thereof. 
It is not, therefore, proposed to consider in any detail the 
other provisions of the Act applicable in a compulsory liquida¬ 
tion. Attention may, however, be called to the following 
points:— 

(1) If a petition is presented, the Court may, even before an 
order is made for winding up, stay any pending pro¬ 
ceedings [s. 172] or appoint a provisional liquidator 
[s^ 184J; and after an order has been made or a pro¬ 
visional liquidator appointed no proceeding may be 
commenced or proceeded with except by leave of the 
Court [s. 177]. 

(2) If an order is made, any disposition of the property of 
the company or transfer of its shares after the com¬ 
mencement of the winding up (see p. 229 above), will 
be void unless the Court otherwise orders [s, 173], and 
any execution put into force against its assets after 
the same date will be altogether void [s. 174]. 

(3) If an order is made or a provisional liquidator is 
appointed, the liquidator or provisional liquidator 
(if one is appointed) takes into custody or imder his 
control all the company's property [s. 189], but the 
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property does not vest in the liquidator unless an 
order is made tmder si 190, 

{4) If an order is made, a statemtot of affairs must, unless 
the Court otherwise orders, be made out and delivered 
to the Official Receiver verified by affidavit. The 
Official Receiver, subject to the direction of the Court, 
will decide who is to submit and verify the statement; 
but, as a rule, he will direct this to be done by one or 
more directors and the secretary, or other chief officer 
[s. 181]. As soon as practicable after the statement is 
delivered, or if it is dispensed with by the Court, after 
the order for winding up is made, the Official Receiver 
will submit a preliminary report to the Court in the 
matters prescribed by s. 182 (see also Rules 50-55 
of the Companies (Winding-up) Rules, 1929). 

(5) The Court may at any time after a winding up order 
is made, make an order on certain persons, including 
the secretary or any other officer of the company, for 
delivery to the liquidator of any property in his hands 
to which the company is prirnd facie entitled fs. 204]. 

(6) At any time after the provisional liquidator is appointed 
or a winding up order is made, the Court may order the 
private examination on oath before the Court of any 
officer of the company or other person known or 
suspected of having in "his possession any property oi 
the company or believed to be capable of giving 
information as to its promotion, formation, trade 
dealings, affairs or property [s. 214]. 

(7) If an order is made for winding up by the Court and the 
Official Receiver reports that in has opinion a fraud 
has been committed in connection with the company 
by any promoter, director or officer, the Court may 
direct a public examination of the person alleged to 
have been fraudulent [s. 216], or may on the application 
of the Official Receiver order that that person shall 
not, without the leave of the Court be concerned or take 
part in the management of any company for such 
period, not exceeding five years from the date of the 
report, as may be specified in the order [s. 217]. 

(8) The Court may, at any time after an order has been 
made, stay the winding up on the application of the 
liqxiid^tor, the Official Receiver, or any creditor or 
contributory on such terms as it thinks fit [s. 202]* 
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The jTirisdiction of the Court to make an order for the 
winding up of a company extends, not only to comjpanies as 
defined by s. 380, but aiso to unregistered companira as de¬ 
fined by s. 337 unless within the exception mentioned in 
s. 338 (i) (a). An order for winding up an imregistered 
company can, however, only be made on the occurrence of one 
or other of the events mentioned in s. 338 (i) (d). No tm- 
registered company can be wound up voluntaiily or subject 
to the supervision of the Court. 

Bablect to Winding up, subject to the supervision of the Court, is 
*’*^*”*®®“* brought about by order of the Court [s. 256], on petition 
presented when a voluntary winding up is already in progress, 
by one or more of the parties who may petition for a com- 
‘ pulsory order (see above). The presentation of a petition for a 

winding up under supervision gives the Court the same 
jurisdiction over proceedings against the company as the pre¬ 
sentation of a petition for winding up by the Court [s. 257], 
and if an order is made s. 173 as to avoidance of dispositions of 
property and s. 174 as to avoidance of executions apply as if 
an order for winding up by the Court had been made [s. 258]. 

• The date which was the commencement of the voluntary 
winding up which it supersedes {i.e. the date of the passing 
of the winding up resolution) is not altered, and becomes the 
date of the commencement of the winding up under super¬ 
vision. By the supervision order the Court may appoint 
liquidators either in substitution for or in addition to those 
already appointed by the company [s. 259]. 

Powen of The liquidator's powers, unless restricted by the Court, 
IdfoMator. arg identical with those possessed by a liquidator in voluntary 
winding up, except that he cannot pay any class of creditors 
in full or make any compromise within s. 191 (i) {d}, (e) or (/) 
without the sanction of the Court [s. 260 (i)]. By s. 260 (2) 
it is provided that an order for winding up under supervision 
is to be deemed a winding up by the Court except for the 
provisions of the Act set out in the ninth schedule thereto. 
In view, however, of s. 260 (i) the liquidation wiU proceed 
generally as in a voluntary winding up. The company will 
ultimately be dissolved in the same way as in a voluntary 
winding up. 

Having regard to the practically unlimited powers of 
application to the Court under s. 252 of the Act, there is 
seldom any great advantage in obtaining a supervision order, 
and such or^rs, are ram. 

Tctantaiy. ' Voluntary winding up and the position of the liquidators 
therein require much more detailed treatment, since the office 
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oi liquidator is • frequently undertaken by ' a company’s > 
secretary. 

S. 225 of the Act enumerates the circumstances in which a 
company may be wound up voluntarily. These are as follows; 

(a) When the period, if any, fixed for the duration of 
the company by the artides expires, or the event, 
if any, occurs, on the occurrence of which the articles 
provide that the company is to be dissolved, and the 
com^>any in general meeting has passed a resolution 
requiring the company to be wound up voluntarily: 

(b) If the company resolves by special resolution that the 
company tc woimd up voluntarily: 

(c) If the company resolves by extraordinary resolution 
to the* effect that it cannot by reason of its liabilities 
continue its business, and that it is advisable to 
wind up. 

Of the above, («), which, it will be observed, requires 
only an ordinary resolution, is seldom met in practice. In 
the case of an insolvent company, (c) is appropriate, and 
an extraordinary resolution will suffice. In any other case, 

^.g. if the winding up is for the purpose of reconstruction,, 

(b) is applicable, and a special resolution is necessary. It 
need hardly be pointed out that, if a valid voluntary winding 
up is to be set on foot, extreme care must be taken in every 
detail coimected with the convening and holding of the 
meeting. 

Under the Act of 1908, no distinction was made between a Memban* 
case where the company was solvent, and one where it was 
insolvent. In either event the li(j[oi^tor was appointed in whSilwM iyf, 
the first instance by the company in general meeting and the 
only coiuse open to creditors who desired the appointment of 
another liqmdator was to resolve at the meeting which had 
to be convened pursuant to s. of that Act to apply to the 
Court for the appointment of another liquidator jointly with 
or in substitution for the liquidator appointed by the company. 

Under the Act of 1929, a distinction is drawn between a 
solvent and an insolvent winding up, the former being called 
' a members ’ voluntary winding up.’ and the latter' a creditors’ 
voluntary winding up.’ The winding up is a members’ 
voluntary windix^ up, if, before the date on which the notices 
of the meeting at which the resolution for the winding up is to 
be proposed are sent out, (i^ the directors, or if ffiere are 
more than two directors, a majority of the directors at a board 
meeting make a statutory dedaration to the effect that they 
have made a full inquiry into the affairs of the company and 
that, having so done, they have formed the opinion that the 
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company wUl be able to pay its debts in full within a period, 
not exceeding twelve months, from the commencement of 
the winding up («.e. the passing of the resolution), and (2) 
the above-mentioned declaration is delivered to the Registrar 
for registration [s. 230]. A declaration under this section 
should be in Form No. 39 B of the forms scheduled to the 
Companies (Forms) Order, 1929. If no such declaration 
is made and delivered to the Registrar for registration before 
the notices are sent out, the winding up is a creditors' voluntary 
winding up, even though the company may in fact be solvent. 
In either event the requisite resolution must be passed. 
The requisites for an extraordinary and special resolution 
are contained in ,s. 117, and have already been considered 
in Chapter XIV. Having regard to the distinction made in 
the new Act between a members’ voluntary winding up and 
a creditors’ voluntary winding-up [s. 230], it will no longer 
be safe to rely on a certified copy of a resolution effecting 
the appointment as evidence of the fact of the winding up and 
the due appointment of the liquidator, and a statutory declara¬ 
tion by the liquidator that he has been duly appointed in the 
case of a members’ voluntary winding up pursuant to s. 232 of 
the Act and in the case of a creditors’ voluntary winding up, 
pursuant to 239 of the Act should be required. 

The Act contains no provision for the conversion of a 
members’ voluntary winding-up into a creditors’ voluntary 
winding-up, if the declaration of solvency proves to be 
unjustified. In that event it is thought that the liquidator 
should apply to the Court under s. 252 to convene a meeting 
of the creditors in order that the position may be placed 
before them. The meeting cannot pass an effective resolution, 
but if as a result a petition for compulsory winding-up was 
presented and was supported by a majority of the creditors an 
order would no doubt be made for compulsory winding-up. 

The secretary of a company is more likely to be appointed 
liquidator in a members’ voluntary winding up than in a 
creditors' voluntary winding up; but it is proposed to deal 
with the provisions applicable to both classes of voluntary 
winding up. Before doing so, however, it should be observed 
that under s. 156 the provisions of the Act with respect to 
winding up apply, unless the contrary appears, alike to 
winding up by the Court, winding up under supervision and 
voluntary winding up. In. addition, therefore, to the pro¬ 
visions expressly made applicable to voluntary winding up 
the following portions of Part V of the Act apply;—ss. 157-162 
(which dealt with contributories and their liability) and such 
of the sections contained in the group headed 'Provisions 
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applicable to every mode of winding up/ which includes 
ss. 261 to 305, as are not expressly made applicable exclusively 
to either or both of the other kinds of windmg up. Moreover, 
under s. 252 the liquidator may apply to the Court to exercise, 
as respects the enforcing of calls, or any other matter, all or 
any of the powers which the Court might exercise if the 
company were being wound up by the Court. This section in 
effect makes applicable in a voluntary winding up the group 
of sections headed ' General Powers of Court in case of 
winding up by the Court,' which comprises ss. 202 to 221. 

Ss. 209, 216 and 217, however^ will not apply, s. 209 because 
the Official Receiver will never be liquidator in a voluntary 
winding up, and ss. 216 and 217 because the Official 
Receiver does not report to the Court in a voluntary 
winding up. 

The practice rules as to voluntary winding up are to be Practice, 
found in the Companies (Winding-up) Rules, 1929, but a 
detailed examination of these rules is beyond the scope of 
this work, and a liquidator would always be well advised to 
consult a solicitor before making any application to the 
Court. Certain of the rules, however, affect liquidators in 
matters other than applications to the Court, and such rules 
are dealt with hereafter. Rule i in effect provides that the 
Rules are to be applicable to every form of winding up, unless, 
from their nature or subject matter, or by the headlines above 
the group in which they are contained, or by their terms, they 
are or are made applicable only to a particular form or parti¬ 
cular forms of winchng up. There is thus no serious difficulty 
in discovering what rules are and what are not appropriate. 

The more important rules affecting a liquidator in a voluntary 
liquidation are set out in Appendix K. 

Before considering further any of the sections of the Act Ckiiiimeiic»» 
which are of general application, it will be convenient to refer 
to the sections which are applicable only in a voluntary 
winding up. The first point to be observed is that the com- Winding-up. 
mencement of a voluntary winding up is the time of the passing 
of the resolution for winding up [s. 227]. This date is of 
great importance, e.g, as to the Uability of past members 
[s. 157], as to matters of fraudulent preference [s. 265], and 
as to the validity of floating charges [s. 266]. On the com¬ 
mencement of the winding up the company must cease to 
trade, except for the purpose of beneficial winding up [s. 228], 
and no transfer, or other alteration in the status of a member 
can thereafter be made without the sanction of the liquidator 
[s. 229]. None the less—and it is important to remember 
this point—the corporate existence of the company and its 
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corporate powers oontinxie until its dissolution, notwith¬ 
standing anything in its articles [s. 228]. A resolution for 
voluntary winding up may in some cases operate as a 
dismissal of the company’s servants, but whether or not 
it has this effect depend on the facts in each particular 
case [Reigate v. Union Manufacturing Co (1918), i K.B. 
592; and see Midland Counties Bank v. Atiwood (1905), 
, iCh. 357 ]* 

Advertise- The resolution for voluntary winding up mtist be advertised 
nuBit. in the London Gazette within seven days after the passing 
thereof, and in the event of default in doing so. the company 
and every officer of the company in default (including the 
liquidator) will be liable to a penalty [s. 226]. 

Vembect’ In a members’ voluntary winding up the liquidator will be 
‘ appointed by the company in general meeting [s. 232 (i)]. 
wniauig up. appointment will usually be made at the meeting wWch 
resolves on the winding up. The appointment need not be 
made by special resolution, and the notice need not name the 
liquidator, though it must give notice of the intention to 
appoint a liquidator. Although more than one liquidator 
may be appointed in the case of a members’ voluntary winding 
up, this seems unnecessary, as a rule involves extra expense 
and may lead to difficulties if one liquidator dies [see s. 
248 (s)]- Accordii^ly the usual course in a members’ 
voluntary liquidation will be to appoint a sole liquidator. 
As will be seen hereafter in a creditors’ voluntary liquidation 
only one liquidator can be appointed except by the Court. 
On the appointment of a liquidator the powers of the directors 
cease except so far as the exercise thereof is sanctioned 
by the company in general meeting or the liquidator [s. 232 
(2)]. It is sometimes convenient to give this sanction, 
e.g. when it is desired to make a call. Any vacancy in 
the office of liquidator will, subject to any arrangement 
with creditors, be filled by the company in general meeting at 
a meeting convened by any contributory or by the continuing 
liquidator if such there be [s. 233]. No creditors’ meeting 
wul be caUed in a members’ voluntary liquidation. 

Orsditon* In a'creditors’ voluntary winding up, i.e. if no declaration of 
?olnatup solvency has been made and lodged vdth the Registrar 
Wiadtag Up. pursuant to s. 230, the company must smnmon a meeting of 
creditors to be held at the pUce most convenient to the 
majority of the creditors [see R. 129 of the Companies (Wind¬ 
ing-up) Rules, Z929], on the same day as, or on the day after 
the day on which the meeting of the company to pass the 
resolution for winding up is to be held [s. 238]. The pro¬ 
visions of this section may be summarised as follows:— 
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(x) The notices to the creditois must be posted skniiltane* 
ously with the notices to the members. General and 
special forms of pooxy must be sent with the notices [R. 
146 of the Companies (\^nding-up} Rules, X929]. 

(3) The notice of the creditors’ meeting should be sent to 
the last known address of each creditor and must be 
advertised once in the Gazette, and at least once in two 
local newspapers circulating in the distr^t where either 
the registered office or the principal place of business is 
situate. The Act doesnot state when the advertisements 
must be inserted, but it is thought that they must 
be inserted not later than the date when the notices 
are posted. > 

(3) The directors must appoint one of their number to 
preside at the creditors’ meeting, and the director so 
appointed must preside at the meeting. 

(4) The directors must prepare and lay before the meeting 
a full statement of the position of the company’s 
afiairs and a list of creditors and the estimated amount 
of their claims. 

The business of the creditors’ meeting is to be gathered from 
ss. 239 and 240. Under s. 239 the creditors may nominate 
a liquidator, and under s. 240 they may appoint a committee of 
inspection consisting of not more than five persons. If a 
resolution is passed at the creditors' meeting and the genial 
meeting is adjourned, but at the adjourned meeting a resolu¬ 
tion for winding up is passed, any resolution passed at the credi¬ 
tors’ meeting will take effect as if passed immediately after 
the resolution for winding up [s. 238 {5)]. {For the rules as to 
the conduct of such meetings see Rules 132, 134 to 136, and 
138 to 143, and for the rules as to proxies see Rvdes 144 to X49, 
151, 152 and 154). 

It will be noted that s. 239 gives the creditors power to 
nominate, not to appoint a liquidator. Tbe reason for this 
is that the section confers a like power of nomination on the 
company exercisable at the meeting at which the resolution 
for Munding up is passed. If both meetings nominate the 
same person or, subject as below mentioned, if they nominate 
different persons, the person nominated by the creditors will 
be liquidator. If, however, the creditors nominate no one, 
the person nominated by the company will be liquidator. If 
different persons are nominated by the company and the 
creditors, any director, member or creditor may, within seven 
days after the date on which the creditors’ nominati(m was 
made, apply to the Court for an order directing that the 
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company's nominee be liquidator instead of or jointly with 
the creditors' nominee, or that some third person be appointed 
Kquidator in place of the creditors' nominee. It will be 
noted that this application cannot be made by the company. 
In a creditors' liquidation, unlike^a members' liquidation, only 
one person can be appointed liquidator unless a joint liquidator 
is appointed by the Court. Any vacancy in the office of the 
liquidator may be filled by the creditors imless the liquidator 
was appointed or nominated by the Court [s. 242]. As in a 
members' voluntary winding up, the powers of the directors 
can only be exercised after the appointment of a liquidator 
with express sanction. The sanction required is that of the 
committee of inspection, or if there be no committee, that of 
the creditors instead of the sanction of the company in 
general ineeting or the liquidator [s. 241 (2)]. 

^mmittee of A committee of inspection can be'appointed either at the 
“ creditors' meeting convened pursuant to s. 238, or at any 
Winding Up. subsequent meeting of the creditors. If the creditors appoint 
* a committee of inspection, the company may appoint not 
more than five persons to act as members of such com¬ 
mittee, either at the meeting at which the resolution for 
winding up is passed, or at any subsequent general meeting; 
but the creditors may resolve that all or any of the members 
of the committee appointed by the company ought not to be 
members tliereof, and if the creditors do so resolve, the persons 
mentioned in the resolution will, unless the Court otherwise 
directs, be disqualified from acting as members of the com¬ 
mittee [s. 240]. It is possible that a member thus dis¬ 
qualified can be replaced by another representative under the 
provisions of s. 199 (see below); but it is doubtful whether this 
is so, as the section enables the Court on any application under 
the section itself to appoint other persons to act as members 
of the committee in place of the disqualified members. 
Subject as above and subject to the Winding-up Rules, 
the provisions of ss. 199 (except sub s. (i)) and 201 of the 
Act (which sections deal with committees of inspection 
in a winding up by the Court) apply to a committee of 
inspection appointed in a voluntary winding up. Under 
these sections the committee will meet at such times as they 
from time to time appoint, and, failing such appointment, 
must meet at least once a month. The liquidator, or any 
member of the committee can at any time call a special 
meeting. The committee act by a majority, but a majority 
must be present to constitute a quorum. Any member of the 
committee may resign, and he will automaticily vacate office 
if he becomes bankrupt, makes an arrangement with his 
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creditors or is absent from five consecutive meetings without 
the leave of those members of the committee, who, together 
with himself, represent the creditors or contributories as the 
case may be. A creditors' representative may be removed by 
a meeting of the creditors and a contributories representative 
by an extraordinary resolution of the company in general 
meeting. Any vacancy among the creditors' representatives 
can be filled by the creditors, and any vacancy among the 
contributories representatives can be filled by the company in 
general meeting; and it is the duty of the liquidator forthwith 
to convene the necessary meeting on a vacancy occurring. If 
the committee falls below two in number, it cannot function. 

Rule 159 of the Winding-up Rules of 1929, forbids a purchase 
of any of the company's assets by or on behalf of a member of 
the committee without leave of the Court, and Rule 161 
forbids a member of the committee directly or indirectly 
to make any profit out of his office, except \mder the Court's 
sanction. 

If several liquidators are appointed, the powers conferred Joint 
on a liquidator by s. 248 may be exercised by such one or more Lianldatoni 
of them as may be determined at the time of their appointment 
or in default of such determination by any number not less 
than two [s. 248 (3)]. 

The remimeration of a liquidator in a members' voluntary Beniimm- 
winding up may be fixed by the company in general meeting tion of a 
either when the liquidator is appointed or subsequently 
[s. 232 (i)]; in a creditors' voluntary winding up the committee 
of inspection, or if there be none, the creditors may fix the 
remuneration [s. 241 (i)]. In either case the Court can be 
asked to fix the remuneration under the joint effect of ss. 252 
and 188 (2), e,g. where the creditors think the committee have 
allowed too much. The remuneration may be a lump sum, 
or a percentage on the assets, or may be at the rate of so 
much per day or per hour spent exclusively on the liquidation; 
or other methods of remuneration may be adopted. It is 
generally inadvisable to fix the liquidator's remuneration at 
the time of his appointment, as the amoimt of work involved 
cannot be known: but this objection does not apply so 
strongly in the case of a members' voluntary liquidation for 
the purpose of recons'truction where the work involved can 
be fairly estimated and the liquidator will probably be an 
oflScer of the old company and become an officer of the new 
company and will often be remunerated by the payment of 
a moderate lump sum. If application is made to the Court, 
it will in general adopt the scale applicable to trustees in 
bankruptcy [Carton (1923), 39 T.L.R. 194]- In some cases 
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under the Act of 1908, the Court has increased the remuneration 
allowed by the company. A course sometimes adopted is 
for the liquidator to take what he considers reasonable 
remuneration, and then, when his final accounts are passed at 
the final meeting (see below), that sum, if approved, is by the 
vote of the comply appropriated to him. Rule 158 forbids 
a liquidator to accept any gift, remuneration, consideration or 
benefit firom any solicitor, auction^r or any other person 
connected with the company or employed in connection with 
the winding up, beyond the remuneration to which he is 
entitled, or to make any arrangement for giving up any of his 
remuneration to any such solicitor, auctioneer or other person. 
Rule 159 forbids him to purchase any of the company’s assets 
without leave of the Court, and Rule 160 forbids hun, when 
canying on the company’s business, without the express 
sanction of the Court to purchase goods for carr}dng on the 
business from any person whose connection with him is such 
as to result in his obtaining any part of the profit arising from 
the transactions. 

By Rule 23, all notices, summonses and other documents, 
other than those of which personal service is required, may be 
sent by prepaid post letter to the last known address of the 
person to be served therewith; and the notice, summons or 
document is to be considered as served at the time when the 
same ought to be delivered in the due course of post by the 
post office, and notwithstanding the same may be returned 
by the post office. 

Although in a compulsory liquidation the books of a 
company close at once, it may be, and often is, otherwise in 
a voluntary liquidation. 

A negative effect of a voluntary winding up is that it does 
not operate to stay actions, as a compulsory order or a super¬ 
vision order does, nor does it prevent actions being brought 
against the comp)any after the commencement of the volun¬ 
tary liquidation. It is, however, always open to the liquidator 
to apply to the Court for a stay and it usra to be the practice 
for a stay to be granted, except in the case of actions by 
secured creditors to enforce •tteir security. The plaintiff 
would then, the stay haviz^ been granted, pnove in the liquida¬ 
tion, and where the liquidator did not admit the cla&i he 
would himself apply to the Court, under s. 138 of the Act of 
1862 (now s. 252), to have the matter in ^pute decided. 
But in Currie v. Consolidated Kt^ CoUieries [(ipo6), i K.B. 
^34)] it was held that the onus is upmn the liquidator in 
applying for a stay to show that an order riiould be made, 
and that in case of a real dispute a stay should not be granted. 
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and that, so far from a stay being a convenience, it would in 
such cases be an unnecessary waste of time and money. But 
in a case where liability is substantially admitted, and the 
question is really one of amount, the matter is one which 
may properly be dealt with in the liquidation, and accordingly 
a stay should be granted. The matter is in each case one for 
the discretion of the Court. 

It should be noticed that by s. 255, a volimtary winding up 
is not to bar the right of any creditor or contributory to have 
the company wound up by the Court, but in the case of an 
application by a contributory the Court must be satisfied 
that the rights of the contributories will be prejudiced by a 
voluntary winding up. 

It is not easy to define accurately the status of the liquida- Posttion of 
tor. It is to be gathered from the following statutory pro- • 
visions, some of which have already been mentioned:— 

That liquidators are appointed for the purpose of winding up 
the affairs of the company and distributing its property 
[ss. 232 (i), 239]; that they shall pay the debts of the company 
and adjust the rights of the contributories amongst themselves 
[s. 247]; that upon their appointment all the powers of the 
directors cease, except so far as the continuance thereof may 
be sanctioned in accordance with s. 232 (2) or s. 241 (2); and 
that until the winding up is complete the corporate state 
and all the corporate powers of the company continue [s. 228]. 

The company then continues to exist, but the <^ctors 
(subject to the exceptions mentioned) cannot act, whilst 
the liquidator has the duty of windiiig up the company’s 
affairs. The liquidator steps into the ^oes of the directors, 
not for carrying the company’s business on, but for winding 
it up, although he may carry it on so far as is necessary for the 
beneficial winding op [s. 228J; and his status resembles in 
many ways the former position of the board. Now, directors, 
as is well known, have a dual capacity—^they are both agents 
and trustees. The liquidator is in a certain sense a trustee. 

He may be said to hold the assets of the company in trust for 
the creditors and then for the contributories. But his primary 
doty bemg to realise and distribute, he is, perhaps, rather the 
company’s agent for certain specified purposes [Knowles v. 

Scott {1891), I Ch. 717]. A contract, for example, made by 
him for the purpose of realising some of the company’s assets 
is made by the company through him, the common form of the 

statement of parties being: ‘Between the-Company, 

Limited, by J-S-, of-&c., the liquidator thereof, 

of the one part, and A-B——, of-, &c., of the other 

part.’ It may, further, be observed that ttie voluntary 



242 


SECRETARIAL PRACTICE 


liquidator, being appointed by the shareholders, is not an 
officer of the Court, although he has certain duties imposed 
on him by statute, and if he neglects those duties the parties 
injured, whether creditors or contributories, may be able, if the 
winding up is still in progress, to compel the liquidator to 
make good to the assets of the company the damage he has 
done, by a misfeasance summons under s. 276 [Windsor Steam 
Coal Co, (1929), I Ch. 151; Home & Colonial Insurance Co. 
(1930), I Ch. 102], or if the company has been dissolved 
' to make him personally liable in an action for damages [see 
Pulsford V. Devenish (1903), 2 Ch. 625]. 

Powers. As regards the powers of the liquidator in voluntary 
winding up, it will be sufficient to enumerate them. They 
are, in general, so inextricably involved with his duties that 
comment on them may be reserved until his duties are more 
fully dealt with. By s. 248 the liquidator has power, without 
any sanction, to exercise all the powers given to a liquidator 
in compulsory winding up, except (i) the power to pay any 
class of creditors in full and (2) the power to make such 
compromises and arrangements as are mentioned in 
paragraphs {d), {e) and (/) of s. 191 (i). He may accordingly 
under s. 189 take all the property of the company into his 
custody; imder s. 191 appoint a solicitor and bring or defend 
any action in the name of the company; carry on the business 
of the company, so far as may be necessary for its beneficial 
winding up; sell the whole of its real and personal property; 
execute deeds and other documents, and use the company's 
seal; prove as creditor in the bankruptcy of any contributory; 
draw bills and raise money upon the security of the assets 
of the company; take out letters of administration to any 
deceased contributory; appoint an agent to do any business 
which he is unable to do himself; do all such other things as 
may be necessary for winding up the affairs of the company 
and distributing its assets. Under s. 248 he may summon 
general meetings, settle the list of contributories, make 
calls, pay debts, and adjust the rights of the contributories 
amongst themselves; under s. 252 apply to the Court; and 
under s. 276 institute misfeasance proceedings. He may 
exercise the above-mentioned powers of paying any class of 
creditors in full and making compromises and arrangements, 
in the case of a members' voluntary winding up with the 
sanction of an extraordinary resolution of the company, and, 
in the case of a creditors' volimtary winding up with the 
sanction of {a) the like resolution, and (ft) either the Court or 
the committee of inspection. Under the corresponding 
section of the Act of 1908 (s. 214) it was held that a compromise 
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with a creditor under that section, tmless set aside, is binding 
even though the sanction of an extraordinary resolution has 
not been obtained {CycU'^akers Company v. Sims (1903), i 
K.B. 477], and semble, this decision will apply to a compromise 
made without the sanction required by s. 248; but if a liquida¬ 
tor makes a compromise without the sanction required by the 
Act, he does so at his own risk and if the compromise is held 
to have been improper, will be liable to misfeasance pro¬ 
ceedings under s. 276 [Windsor Steam Coal Co. {1929), i Ch, 151], 

The above are the principal powers expressly conferred 
by statute upon the liquidator, but it will be found that 
incidentally the wide powers expressly specified by the 
legislature include numerous minor auxiliary powers. 

A liquidator should enter uj^n his duties at the earliest Hit Dntiet. 
possible moment after his appointment. His primary duties 
are realisation and distribution of assets, and aU that he 
does will be directed towards these two ends. 

One of his earliest duties is prescribed by s. 250 of the Act. 

By s. 250 he is bound, under a penalty of ^5 per day, within 
twenty-one days of his appointment to deliver a notice thereof 
to the Registrar in the form prescribed by the Board of Trade; 
and, as already mentioned, he must see that the winding up 
resolution has been duly advertised in accordance with s. 226. 

The liquidator, after his apiiointment, will immediately Taking 
proceed to take possession of the company's books and Possesaioii 
documents. If he is the secretary, he will, probably, have Property 
no difficulty in doing this, as, so far as the books kept at 
the registered office of the company are concerned, they will 
be ready to hand, whilst, if the company is a trading com¬ 
pany, the ordinary business books will be available at the 
place where the company's business has actually been 
carried on. If the liquidator is unconnected with the com¬ 
pany, e,g. a chartered accountant, his labour in ascertaining 
that he has control of all the books and documents of the 
company, whether at the registered office or elsewhere, will 
usually be greater. It is the duty of the liquidator, if he 
finds any book or document missing, to ascertain its where¬ 
abouts, or, if he fails to discover books or documents that he 
would expect to find, to make inquiries and satisfy himself 
as to their existence or non-existence. Practically all of 
the company's books will be of assistance to the liquidator 
in the discharge of his duties. For example, the Seal Book, 
if one be kept, should contain particulairs of documents to 
which the common seal has been attached, and will be of use 
in enabling the liquidator to ascertain what documents of 
importance are in existence. 
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In taking possession of the books and documents of the 
company, the liquidator may find that some are in the 
possession of a solicitor or other person who claims a lien 
upon them for money due. The liquidator will then proceed 
to inquire whether this lien is valid. If it is obviously in¬ 
valid, e.g. if it is upon certain books which are, by statute, 
required to be kept at the registered office of the company— 
the Register of Members, for instance—the liquidator must 
insist upon the delivery up to him of the books or documents 
in question. If the validity of the lien be doubtful, and no 
reasonable compromise can be arrived at, the question will 
have to be decided, the obvious couise being for the liquidator 
to apply to the Court, under s. 252 of the Act, for an order 
for ^e delivery up to him of the documents, when the Court 
will adjudicate upon the matter. But in the meantime, if 
the possession of the documents is necessary for the purposes 
of the winding up, it is advisable for the liquidator to pay the 
amount claimed to an independent third party, or to a joint 
account, pending the decision of the question, and thus to 
obtain delivery. If the lien appears, on due examination, 
to be valid, and the documents are necessary, the liquidator 
should if possible pay the amoimt due, or undertake to do 
so, out of the first available assets. If the lien is claimed 
by a solicitor, it may be desirable to have the bill taxed, 
delivery being generally obtained by pa5dng the money 
claimed into Court, pending the taxation. 

After taking possession, or taking all needful and possible 
steps towards taking possession, of the company’s books and 
documents, the liquidator will then obtain possession, as 
far as he can, of the other property of the company. This 
does not mean, of course, that he is to have the land and 
buildings (if any) of the company conveyed to him, or any of 
the chattels of the company formally made over to him. 
He will take possession by assuming the control over them. 
For example, he will assume the control of the company’s 
business, and of its stock-in-trade and other assets, thus putting 
himself into the position formerly occupied by the directors. It 
must never be forgotten that the corporate state and all the 
corporate powers of the company stiU continue, the liquidator 
being, as stated before, the compamy’s agent for the purpose of 
win&g up its affairs. 

The liquidator, however, cannot assume the control of 
some of the company's property, or in any way obtain 
physical possession of it. He can, «.g. have no physicm control 
over the book debts of the company, or of any property of &e 
company which has been takoi possession of, as is frequently 
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the case, by mortgagees, or a receiver on thdr behalf. 

His duty in these cases is to give notice to the debtors, or 
the mortgagees, or receiver, as the case may be, of the fact 
that the company is in voluntary liquidation, and that he is 
the liquidator. 

In taking possesion, special care is necessary in the case of Diselsimsr 
leasehold property. IJE fte company is insolvent, it is neces- pL^SfE?"'* 
sary to inquire whether the retention of the leasdiolds is**®®**”* 
for the benefit of the winding up. This will depend very 
largely upon the nature of the covenants in the lease. If 
the rent is high and the covenants oneroris, the value may 
be small, and on the property being retained the landlord 
will be entitled to be paid rent in full during the liquidation. 

Under the Act of 1908, the only alternative open to the 
liquidator, if the landlord refused to accept a surrender of the 
lease, was to notify the landlord of his intention to abandon 
the premises in which case the landlord could only prove 
in the liquidation with the other creditors for rent accruing 
during the liquidation and put in a claim for future rent. Such 
a claim would not rank with the creditors debts except to the 
extent of rent already fallen due before the pa3mient to 
creditors, but it prevents the liquidator, in the case of a solvent 
company, from making any distribution to members without 
first making full provision for the claim which might result in 
the distribution of the assets and completion of the winding 
up being postponed for a considerable period. Under the 
Act of 1929, however, the liquidator is given the power of dis¬ 
claimer of leaseholds, and other onerous property analagous 
to that which a trustee in bankruptcy has under the Bank¬ 
ruptcy Act, 1914 [s. 267]. That section provides that where 
any part of the property of a company whidi is being woimd 
up consists of land of any tenure burdened with onerous 
covenants, of shares or stock in companies, of unprofitable 
contracts or of any other property that is unsaleable, or not 
readily saleable, by reason of its binding the possessor thereof 
to the performance of any onerous act, or to the payment of 
any sum of money, the liquidator, notwithstandmg that he 
has endeavoured to sell or has taken possession of the property 
or exercised any act of owner^p in relation thereto, may, 
with the leave of the-Corurt, but subject to Ihe provisions of the 
section, by writing signed by him disclaim the property. It 
will be noted that the leave of the Gjurt is essential prior to 
the disclaimer and notice of disclaimer must be in writing 
signed by the liquidator. The Court in exercisii^ its discre¬ 
tion when an application for leave to disclaim is made will 
take into consideration the effect of a disclaimer on interested 



SECRETARIAL PRACTICE 


246 

parties, and will balance the advamt^es and disadvantages 
of a disclaimer to be gained by the liquidator in the liquidation 
of the assets and the persons affected by the disclaimer. 
[Katherine et Cie (1932), i Ch. 70]. Moreover, notice of dis- 
daimer must be given within 12 months after the commence¬ 
ment of the wincfing up, or such extended period as the Court 
may allow, unless the properties which it is desired to disclaim 
do not come to the knowledge of the liquidator within one 
month after the commencement of the winding up, in which 
case the period within which the notice of disclaimer must be 
given is calculated from the date on which the liquidator became 
aware of the property. By sub-s. (2) the disclaimer operates 
to determine as from the date of disclaimer the rights interest 
and liabilities of the Company and the property of the company 
in or in respect of the property disclaimed, but does not, except 
so far as is necessary for the purpose of releasing the company 
and the property of the company from liability, affect the 
rights or liabilities of any other person. In order that persons 
interested may not be left in doubt as to the intentions of the 
liquidator sub-s. (4) provides that any interested person may 
make application to the liquidator in writing requiring him to 
decide whether he will or will not disclaim and that if he has 
not within 28 days after receipt of such application or such 
further period as the Court may allow given notice to the 
applicant that he intends to apply to the Court for leave to 
disclaim and in the case of a contract, if the liquidator, 
after such an application as aforesaid, does not within the 
said period or further period disclaim the contract the company 
shall be deemed to have adopted it. It would appear that if 
the liquidator desires an extension of time within which to give 
notice of disclaimer he must apply to the Court for such 
extension within the above-mentioned period of 28 days 
[ex parte Lovering, 9 Ch. Apps. 586, re Richardson, 16 Ch. D. 
613]. Accordingly in any application to the Court for leave 
to disclaim a contract, it is advisable if such an application as 
above mentioned has been received from a party interested to 
ask also for an extension of the period in which notice of dis¬ 
claimer may be given. It is not clear what the effect of the 
words ‘The company shall be deemed to have adopted' the 
contract is. In the analogous section of the Bankruptcy Act 
the trustee is made expressly liable. No personal liability 
is, however, imposed on the liquidator. [Stead Hazel & Co. 
V. Cooper (1933), i K.B. 840]. There appear to be two 
alternatives (a) that the interested party is to have a mere 
right of proof, or (6) that the contract is to be treated as if it had 
been made by the liquidator on behalf of the company in the 
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course of carrying on its business, in which case the interested 
party would be entitled to be paid in full. Probably the 
latter is the correct interpretation. A liquidator who has to 
consider the question would be well advised to obtain the 
decision of the Court and not act on his own interpretation 
of the section. The section contains other provisions enabling 
the Court, either before or on granting leave to disclaim, to 
require notices to be given to interested parties, and enabling 
any interested person to apply to the Court to make an order 
rescinding the contract on terms or vesting in the applicant 
or directing the delivery to him of any disclaimed property. 

The consideration of this section is however beyond the scope 
of this book. The decisions on s. 54 of the Bankruptcy Act, 

1914, afford some guide to the application of this section, 
but the sections are not identical and since different considera¬ 
tions arise in a liquidation from those in a bankruptcy, cases 
decided under the Bankruptcy Acts are not necessarily 
applicable to a disclaimer under the Companies Act, 1929 
[Katherine et Cie (1932), i Ch. 70]. It should be added that by 
sub-s. (7) any i)erson injured by the o|>eration of a disclaimer 
shall be deemed a creditor of the cc«npany to the amount of 
the injury and may prove the amount as a debt in the winding 
up. The section does not apply in the case of a winding up in 
Scotland [s. 267 (8)]. ^ <1 

An important duty of the liquidator is the duty of keeping Keeping 
proper accounts. It is nowhere laid down that a liquidator Accounts, 
in voluntary winding up must keep accounts, but Rule 170 (3) 
of the Companies (Winding up) Rules, 1929 provides that in 
a creditors’ voluntary wrinding up the liquidator shall keep 
such books as the committee of inspection or if there is no such 
committee as the creditors direct and that all books kept by 
the liquidator shall be submitted to the committee or the 
creditors with any other books, documents, papers and 
accoxmts in his possession, relating to his office as Hquidator 
or to the company as and when the committee or the creditors 
direct. Moreover, imder s. 284, if the vdnding up is not con¬ 
cluded within one year, the liquidator must send to the 
Re^strar at the prescribed intervals a statement in the pre¬ 
scribed form containing the prescribed particulars writh respect 
to the proceedings in and position of the liquidation as to 
intervals, forms and particulars [see Rule 194 of the Companies 
(Winding up) Rules, 1929]. It is, therefore, perfectly obvious 
that a liquidator cannot comply with this section or adequately 
perform his other duties witiiout keeping accounts. Further 
it may here be observed that when the winding up is complete 
and he summons the final meeting of the company, and, if 
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the Monding up is a creditors’ winding up, of the creditors, it is 
> his duty to lay before the meeting or meetings an account 

‘lowing how the winding up has been conducted, and the 
property of the company disposed of’ [ss. 236, 245]. This 
he could not satisfactorily do without having kept complete 
and systematic accounts throughout the liquidation. It is 
also desirable for the liquidator, in order that he may be 
able to give an account of his stewardship, to keep the Record 
Book which is prescribed by Rule 169 of 1929 in the case 
. of compulso^ winding up. In this he will enter notes ^ol all 
his transactions in conducting the winding up. The book 
may conveniently take the form of a diary. 

Oanrias on In realising the assets the liquidator should act with al 
Businen. convenient speed, remembering that the longer the liquida¬ 
tion is protracted, the greater is the expense of the mere 
administration likely to be. However, in the case of a 
trading company with outstanding trade contracts, it will 
frequently be of advantage to the assets to carry out the con¬ 
tracts and receive the agreed payments for them. This will 
be carT3dng on the business so far as may be necessary for 
the beneficial winding up of the company. And in all cases, 
where, for whatever reason, the liquidator considers it 
desirable to carry on the business of the company for any¬ 
thing more than a very short Hme, it is advisable for applica¬ 
tion to be made to the Court, under s. 252, for liberty to do so, 
or at all events for the sanction of the committee of inspection, 
if one has been appointed, to be obtained. The Court, in 
granting leave to carry on the business, usually imposes a 
, limit to the time during which this may be done, e,g. three 

months. In the event of an extension being required, a 
further application must be made to the Court. 

The right to carry on the business mvolves the right to do 
everything incidental thereto: contracts may be made, the 
trade generally may be continued, bills of exchange may be 
drawn or accepted, and even, in a proper case, money may 
be borrowed for the purposes of the company, upon such 
security as the company is able to offer. It is generally 
advisable to obtain the sanction of the Court before borrowing 
money. It is hardly necessary to point out that any security 
given by the liquidator for loans ranks after all existing 
securities. The liquidator will, of course, make it clear to aU 
persons with whom business is done that the company is in 
voluntary liquidation. 

In carrying on the business, the liquidator must bear in 
mind that every invoice, order for goods, or business letter 
issued by or on behalf of the company, or of the liquidator 
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himself^ must contain a statement that the company is being 
wound up [s: 280]. 

With reference to debts incurred by the liquidator in the 
course of fcarr3^g on the business of the company, it must be 
clearly borne in mind that these must be paid in priority to 
debts and liabilities incurred before the commencement of the 
liquidation. They are, in reality, provided they are properly 
incurred, part of the costs of the administration of the com* 
pany's affairs, which, as will be seen hereafter, have a priority 
over ordinary liabilities. 

In getting in the debts due to the company, the liquidator OoUectiiig 
will make written demands upon the debtors, and if all Debts, 
other means fail he will, if he considers it desirable, take 
proceedings for recovering debts outstanding. It is neces¬ 
sary, however, to consider carefully whether the proceedings 
are likely to be productive of any adequate result. A liquida¬ 
tor would not be justified in suing a debtor when he knew 
the debtor could in no circumstances pay. Proceedings 
would, in such a case, be merely a waste of the company's 
money. The liquidator has also, as has been stated, power 
to compromise with the sanctions indicated on p. 242. 

We have seen that a liquidator can sell all or any of the 
company's property, taking care to do so to the best advan¬ 
tage. Thus, he may, if he thinks it advantageous, sell the 
book debts instead of realising them himself. It may here 
be remarked that, s|>eaking generally, the liquidator may 
employ agents to act for him in cases where the skill and 
experience of a professional man is desirable in the interests of 
the company. Perhaps a fair statement is that in all cases 
where an ordinaiily capable and reasonable individual 
would employ an agent, e.g. an ^auctioneer, or a broker, or a 
solicitor, ^e liquidator may do the same. And he may pay 
them reasonable remuneration for their services. It is in 
the case of sales of the company’s more important assets 
that professional services are most likely to be required; but 
the advice of a solicitor may often be properly sought in 
almost every phase of a winding up. When dealing with 
the company’s property and when emplo3dng agents to act 
for him, the liquidator should bear in mind the provisions of 
Rules 158 to 160 (see p. 240 supra). 

In connection with the re^sation of the company's assets, Private 
the important powers conferred upon the liquidator by the Bx a n d na c 
combined effect of ss. 214 and 252 of the Act must be noticed. 

S. 214 empowers the Court to" summon before it any officer of 
the company or person known or suspected to have in his 

possession any of the property of the company, or supposed 

' » . 

1 
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to be indebted to the comity, or any person whom the 
Court deems capable of giving information concerning the 
trade, dealings, affairs, or property of the company/ And 
any person so summoned may be required to produce books, 
&c. In a proper case, therefore, if the liqmdator suspects 
that any of the company’s property is being kept back, 
whether by the company’s ofQdals or other persons, or if he 
has reason to suppose that there has been fraud in the pro¬ 
motion of the company, and that certain persons have 
received moneys which really belong to the company^ he 
will make application to the Court, under s. 252, for an order 
for the examination (called private examination, in contra¬ 
distinction to the public examination which can only take place 
in winding up by the Court) of any one who will voluntarily 
give, or from whom can be extracted, information as to the 
existence of assets, or information on which to ground mis¬ 
feasance proceedings. 

With reference to misfeasance proceedings, these are pro¬ 
vided for by s. 276, their object being to compel any delinquent 
promoter or officer of a company to make restitution of any 
money or property of the company improperly applied or 
retained, or to make good any default. If misfeasance pro¬ 
ceedings require to be taken, the liquidator will invariably 
employ a solicitor, as indeed he will generally do in case 
of any application under s. 252. With reference to such 
applications, it must not be forgotten that, although in the 
majority of instances they are made by the liquidator, yet any 
contributory or any creditor may similarly apply. 

Btendotoat Another matter must be noticed affecting the getting in 

PnfyaaDoe. ©f the assets of the company. S. 265 of the Act provides 
that where a company is being wound up, any act which 
would have been a fraudulent preference had the company 
been an individual trader in bankruptcy is an undue or 
fraudulent preference of the creditors of the company and is 
invalid. The effect of this provision is to make the bank¬ 
ruptcy law for the time being as to fraudulent preference 
applicable mutatis mutandis to companies in liquidation. 
In bankruptcy, by virtue of s. 44 of the Bankruptcy Act, 
1914, any conveyance or transfer of property, or any pay¬ 
ment made by a person unable to pay his debts to any creditor, 
with a view to preferring that creditor to other creators, 
is void if made within three months before the bankruptcy. 
In the case of voluntary winding up, the period of three 
months dates baickwards from the resolution for winding up. 
It is incumbent upon the liquidator if, on examination of the 
company’s affairs, it appears that any such fraudulent 
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preference has taken {dace, to take steps, by application to 
the Court, under s. 252^ if necessary, to have the transaction 
set aside and get back the money or property. 

The question as to whether a particular transaction does 
or does not constitute a fraudulent preference is often a 
difficult one. As was stated by Lord Esher in New’s Trustees 
V. Hunting [(1897), 2 Q.B. 27], ‘the question whether there 
has been a fraudiilent prefercmce depends not upon the mere 
fact that there has been a preference, but also on the state 
of mind of the person who made it. It most be ^own, not 
only that he has preferred a creditor, but that he has fraudu¬ 
lently done so.' It has been held that the preferring of the 
creditor must be the dominant view with which the preference 
was made, but not necessarily the sole view. A payment 
made bond fide under pressure will not be a fraudident pre¬ 
ference. The burden is on the liquidator, who seeks to set 
aside a transaction as being a fraudulent preference, of 
showing the insolvency of the company—^not as a rule a 
difficult task—^as well as of showing the intention to prefer. 

The Court will not infer the intention to prefer where there 
is no direct evidence of such intention and there is room for 
more than one explanation of the transaction \Peat v. Gresham 
Trust, Ltd. (1934), A.C. 252]. 

S. 265 also makes void to all intents and purposes any 
conveyance by a company of all its property to trustees for the 
benefit of all its creditors. It will be noted that this provision, 
unlike the provision as to fraudulent preference, applies only 
wdiere the conveyance is of all the property and all the creditors 
benefit. 

Another matter affecting the getting-in of the assets of the Bxeratton 
company most be noticed. Under s. 268 an execution Cteditera. 
creditor who has not completed execution before the com¬ 
mencement of the winding up or, if he had notice of a meeting 
having been called to pass a resolution for voluntary winding 
up, before the date on which he had such notice, will not 
be entitled to retain the benefit of the execution against 
the liquidator, and if the liquidator finds that there has been 
wy execution shortly before his appointment, he should 
inquire into the circumstances to see if the section applies. 

Moreover [s. 269], the liquidator can, in certain cases, obtain 
deliveiy from the sheriff of goods seized or the proceeds of sale 
thereof, and accordingly should inquire whether the circum¬ 
stances require the giving of any notice or the service of any 
demand under the section. 

The liquidator will take steps, as soon as possible, toPtCKrf of 
ascertain the extent of .the company’s liabilities. In most Doltti. 
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cases the books of the company, assuming them to have been 
proj^ly kept, will disclose the bulk of these, and if the 
liabilities have been incurred in the ordinary course of the 
company’s business, probably most of them can be admitted 
without demur. In a voluntary winding up only those 
creditors need prove their debts whose claims have not been 
admitted. The liquidator will accordingly make out a list of 
the claims he admits. i.e. of all the known and undisputed 
liabilities of the company, whether they be trade liabilities, 
or office expenses, or directors’ fees, or an}rthing else. His 
duty is then laid down by Rule 104 of the Winding-up Rules 
of 1929. which requires him to fix a ^y, not less than fourteen 
da}^ after the date of the notice, mentioned presently, on 
or before which creditors in voluntary winding up, 
creditors whose claims have not been admitted) are to prove 
their debts or claims and to establish any title they may have 
to priority under s. 264 of the Act, or be excluded from the 
benefit of any distribution of assets made before their debts 
are proved; he is to give notice of the day fixed by advertise¬ 
ment in a newspaper, and, further, by sending notice in 
writing to each person who to his knowledge claims to be a 
creditor or preferential creditor and whose cl^im has not been 
admitted. The notice is ordinarily inserted in the Gazette, 
and in one or more newspapers circulating in the district 
where the registered office of the company is. One or more 
repetitions of the newspiaper advertisement is often advisable. 
In dealing with proofs the liquidator must bear in mind that 
(subject in the case of insolvent comp>anies to the application 
in accordance with s. 262 of the Law of Bankruptcy), all debts 
payable on a contingency and claims present or future, certain 
or contingent, ascertained or sounding only in damages are 
admissible to proof [s. 261]. (See Bankruptcy Act, 1914, s. 30, 
as to the debts which are provable in bankruptcy and therefore 
in the winding up of an insolvent company.) It should be 
borne in mind that only debts which are legally recoverable 
can be proved for in a winding up, and if a liquidator admits 
and i>ays a claim, which is merely a moral obligation, however 
strong, on the comp>any, he commits a misfeasance and may 
be comptelled to make good the amoimt so p>aid, at any rate so 
far as the creditors have been damaged thereby [Home ^ 
Colonial Insurance Co. (1930), i Ch. 102]. 

Rule 90 of the Rules of 1929 provides for the proof of debts 
by affidavit, and by Rule 93 the affidavit is required to state 
whether the creditor is or is not a secured creditor. Most of 
the Rules from 90 to 108 contain further regulations as to the 
proof of debts which are applicable to voluntary winding up. 
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When the proofs have all been lodged, the liquidator must 
examine them, and in writing admit or reject each, either in 
whole or in part, or he may require further evidence in sup¬ 
port of it. If he rejects a proof he must notify to the creditor 
in writing the grounds of his rejection [Rule 105]. Any 
creditor dissatisfied with the decision of the liquidator may 
apply to the Court within twenty-one days, and the Court 
majr reverse or vary the decision [Rule 106]. Should the 
liquidator himself, after admitting a proof, conader that 
it has been improperly admitted, he may apjfiy to the Court, 
after notice to the creditor, to expunge the proof or reduce 
its amount [Rule 107]. A smular application may be made 
by any creditor or contributory [Rule 108]. 

In due course the liquidator will have a complete list of 
claims, of which some may be disputed. Disputed claims 
may be dealt with by the liquidator in various ways. He 
may compromise any claim with the sanction required by 
s. 248 (i), or he may apply to the Court, under s. 252, to 
adjudicate upon any disputed claim. Or he may leave the 
creditor to apply to the Court to adjudicate, or to bring an 
action to enforce the claim. The usu^ practice now is for the 
liquidator to reject so much of the claim as he disputes, leaving 
it to the creditor to apply to the Court to reverse or vary his 
decision. The position of the liquidator in the matter of 
applying for a stay of any such action has already been 
dealt with above (see p. 240). In exceptional cases, where 
the disputed claims are likely to be numerous, the method of 
procedure is open to the liquidator of appl5dng to the Coiurt, 
jmder s. 252, for an order for an inquiry as to who are the 
creditors of the company. The effect of such an order is 
that all claims are formally proved in chambers, and dis¬ 
puted claims adjudicated upon where necessary by the Coiut. 
If the liquidator is in doubt as to whether he has a complete 
list of claims and desires to make a distribution, he can 
exercise' the powers given him by r. 104 or apply to the 
Court imder s. 252 to exercise the power conferred by s. 210 
to fix a time within which creditors must prove their debts 
or be excluded from any distribution made before their debts 
are proyed. 

The position of secured creditors requires some explana¬ 
tion. By s. 262 of the Act, the provisions of the bankruptcy 
law as to secured creditors are applied to insolvent companies 
in winding up. The result is Aat a secured creditor of an 
insolvent company in liquidation may adopt one of four 
courses: (i) he may rely on his security and not prove at aU; 
although, of course, should his security on realisation prove 
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to exceed the amount of his debt, he most hand over the 
surplus to the liquidator; (2) he may realise his security, and 
if it shows a deficit, he may prove for the balance; (3) he may 
give up his security to the liquidator and prove for the whole 
debt; (4) he may assess the value of his security, and, after 
deducting the assessed value, prove for the balance of his debt. 
If he adopts the last course, the liquidator can redeem at the 
assessed value; or if he is dissatisfied with the assessed value, 
require the property to be sold [Bankruptcy Act, 19x4, 2nd 
stmedule, para. 13]. A creditor can, however, amend his 
valuation and proof under para. 13 of that schedule on show¬ 
ing to the satisfaction of the liqui^tor, or the Court, that the 
valuation and proof were made bond fide on a mistaken 
estimate, or that the security has increased or diminished in 
value since its previous valuation. 

An important duty of the liquidator arises in connection 
with secured creditors. The bulk of secured creditors of a 
company are ordinarily debenture holders, that is to say, 
creditors of the company whose debts are secured in most 
instances by a mortgage or charge upon the whole under¬ 
taking of the company, includi^, generally, its imcalled 
capit^. The liqmdator must ascertain whether the deben¬ 
tures were validly issued, and whether they are duly registered 
in cases where registration is required, remembering that, 
should the security turn out to be invalid, the unsecured 
creditors will receive the benefit of it with the debentime 
holders, who in such a case would be themselves, really, 
unsecured creditors. The question of what is the best policy 
for the liquidator to adopt, where the whole of the company’s 
assets are mortgaged to debenture holders, is often one of 
extreme difficulty, and sometimes it happens that a scheme 
of arrangement under s. 153 (see p. 224) is the best solution. 
It is also within the province of the liquidator to investigate 
the validity or otherwise of any security held by any secured 
creditor, other than debenture holders. In tins connection, 
s. 265 as to fraudulent preference (see above p. 250), and s. 266 
must not be overlooked. By the latter section a floating 
charge, ^ven within six months before the commencement of 
the winding up, is invalid except to the amount of any cash 
paid to the company at the time of, or subsequently to the 
creation of, and in consideration for, the charge, with interest 
at 5 p.c. on that amotmt, imless it be proved that the company 
was solvent immediately after the creation of the charge. 
This the person claiming under the charge must prove. The 
liquidator most caxefuUy investigate the circumstances in 
the event of his finding that such recent charges exist. If the 
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money is paid on asootmt of the consideration for the charge 
and in anticipation of its creation and in reliance on a promise 
to execute it, it may be paid at the time of its creation within 
the section, although the charge is not actually executed till 
later unless the debenture holder has procured, or suggested, 
or acquiesced in the delay [F. & E. Stanton, Ltd. (1929), 1 Ch. 
x8o]. Although a charge given in the circumstances above 
mentioned is declared invamd by the section, the instrument 
creating it is not avoided altogther, and if the debt secured by 
the charge has already been paid by the company it cannot tie 
recovered by the liquidator unless the pa3anent is impeachable 
as a fraudulent preference [re Parkes Garage (Swadlincote) 
{1929), I Ch. 139]. 

Assuming that the liquidator has at length ascertained the 
extent of the company’s liabilities and of its assets, he will be 
able to determine what further steps are necessary in the 
urinding up. If the assets exceed the liabilities and the costs 
of winding op, he will be able to pay the debts and expenses 
of winding up, and will then distribute any surplus assets 
amongst the shareholders in accordance with their rights. 
But if the company is insolvent, or if the liabilities, including 
the costs of the liquidation, exceed the assets, it will be his 
duty to increase the assets, if possible, by calling up the whole 
or part of the impaid capital. If the whole of the capital 
is fully paid, no further sum can be raised from the share¬ 
holders, except in cases where the articles of association of a 
company provide for such further payments, e.g. in companies 
limited by guarantee. But if the capital is not fully paid, 
the duties of the liquidator as regards settling lists of contri¬ 
butories and making calls must be undertaken. 

It must not be assumed t^iat the liquidator wiU take no 
steps towards settling the lists of contributories until he has 
accurately ascertained the amount of both assets and liabili¬ 
ties. In many cases be will be able to determine whether or 
not calls upon the contributories will be required long before 
he knows the precise financial position of the company, al¬ 
though he will generally not proceed actually to make calls 
until he knows approximately how much is required to be 
called up. It may in some cases be obvious at the outset 
that every farthing of impaid capital will be wanted, and in 
these cases the vrork of settling the list of contributories 
and making calls can be taken in hand at once. 

S. 248 gives the liquidator in voluntary winding up the 
same powers as the Ckurt in the matter, and provides that 
‘any list so settled ^aU be primd facie evidence of the 
lisd>ility of the persons named therein to be contributories.’ 


lists ol Cm* 
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A contributoiy is defined by s. 158 of the Act as a person 
liable to contribute to the assets of a company in the event of 
.its being woimd up. The term also includes any person 
alleged to be a contributory before his liability as such is 
finally determined. It has been held that the very wide 
words ‘person liable to contribute to the assets of a company, 
&c.,’ do not include debtors to the company, but only past and 
present members who are liable to contribute. On the other 
hand, the word ‘contributory’ includes a fully paid shareholder, 
although he cannot be placed on the list of contributories 
against his will. And it may be stated that the term ‘con¬ 
tributory’ is used in various sections of the Act relating to 
winding up as being s5mon3unous with member. 

There are two lists of contributories, commonly called the 
‘A List’ and ‘B List.’ The ‘A’ list contains the names of 
existing members of the company who are liable to contribute, 
and the ‘ B ’ list the names of such past members as are liable 
to contribute. The liabilities of both classes are regulated by 
s. 157 of the Act, the effect of which may be summarised 
as follows: Existing members are primarily liable to contri¬ 
bute to the extent of the amount tmpaid on their shares, or 
if the company is limited by guarantee, to the extent of their 
gu£irantee; if the amount collected from existing members is 
insufficient, then, and only then, are past members liable to 
contribute, but subject to the restrictions that a member who 
has ceased to be a member for a year or more before the com¬ 
mencement of the winding-up cannot be made liable, that no 
past member is liable to contribute in respect of debts incurred 
after he ceased to be a member, and that his liability is limited 
to the amount unpaid on the shares he held. The contributions 
of the ‘B’ contributories becomes part of the general assets of 
the company, and cannot be exclusively appropriated to the 
pa}nment of the debts incurred before they ceased to be 
members [Webb v. Whiffin, L.R. 5 H.L. 711] but if the proceeds 
of a call made on them exceed the amount of such debts the 
surplus must be returned to them {City of London Insurance Co. 
(1932) I Ch. 226]. It often happens that it is unnecessary 
to settle the ‘B’ list at all. The liquidator is not bound by 
rules 78 to 83, since they apply only to compulsory winding 
up, but in practice he will generally foUow the procedure 
there indicated. His ‘A’ list will be in two parts, the first 
part containing contributories in their own right, i.e. the 
beneficial holders of shares in the company, and the second 
part containing contributories other than in their own right, 
e.g. as executors or administrators of deceased shareholders 
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or as trustees of bankrupt shardioldets. The 'B' list, if 
any, will similarly be in two parts. ’ 

After making out the lists, the liquidator will fix a day for 
settling them, giving notice to each person whose name has 
been inserted therein of the time and place and of the par¬ 
ticulars in the list referring to such person, and stating that 
if no suffident cause is shown to the contrary, the list will 
be settled to include him therein. At the time fixed the 
liquidator will hear objections and either dedde them on the 
spot or hold them over for further consideration. As regards 
objections, legal advice is commonly indispensable. The 
liquidator may either, after due consideration of the case 
place the name of the objector on the list as settled, and leave 
him to apply to the Court under s. 252 as a contributory 
for rectification of the list or of the register, or he may him¬ 
self apply to the court for a dedaration of liability. The 
usual course is for the liquidator to settle the name on the 
list and leave the contributory to his remedy. Having 
settled the lists, the liquidator will proceed to make such 
calls as may be necessary. 

Here may conveniently be noticed the power which the 
liquidator has of enforcing the payment by contributories of 
sums due from them before the winding up, whether in respect 
of calls or other matters. By the combined effect of s. 205 
and s. 252 of the Act, he may apply to the Court for an order 
upon contributories already settled on the list to pay any such 
sums due from them. Orders of this kind are called balance 
orders. Balance orders may be enforced by writ of execution 
by virtue of s. 373 of the Act. A balance order is, however, 
not a judgment, and accordingly does not extinguish the right 
of action for Ccills. Nor can an action be brought upon the 
order, as upon a judgment, nor a bankruptcy notice be 
issued in respect of it. In practice, orders are sometimes 
made for payment, not only of calls made before the winding 
up, but also of calls ma^ during the winding up. The 
Court will not order a holder of fully paid shares to be put 
on the list of contributories merely in order to enable this 
jurisdiction to be exercised against him, but if he is already 
on the list as a shareholder entitled to receive a ^are of the 
surplus assets, the Court may exercise the jurisdiction against 
him [Aidall, Ltd. (1933) i Ch. 323]. 

The doctrine of set-ofi in winding up must be briefly dealt Sst^. 
with at this point. A set-off is the placing of a debt against a 
credit, and striking a balance, the payment of which balance 
will settle both transactions. It is an ordinary reasonable 
business transaction to simplify the adjustment of mutual 
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accounts. Thus, if A owes B £15, and B owes A £10, obviouriy 
both debts can be adjusted by A pa}dng B £5. So, in the 
case of a company not being wound up, if there is due from 
a shareholder to the company £100 in respect of calls, while 
the company owes the shareholder £75 for goods supplied, 
both transactions may properly be closed by the shareholder 
pajdng £25 to the company. But in winding up the rule is 
different. A contributory cannot set oS a debt due to him 
from the company against money due from him to the CQm- 
pany in his capacity of contributory, e.g. for calls. He must 
first pay what, as a contributory, he owes the company, 
since the company’s assets must be realised, and then his 
position will be that of a creditor of the company who is 
entitled to be paid with the other creditors, in full if funds 
permit, but otherwise to receive a dividend. Any other rule 
would give preferential treatment to the contributory who, 
by the accident of circumstances, is also a creditor of the 
company. However, when the contributory is a bankrupt, 
set-off is allowed. Thus, the liquidator, seeking to prove in 
the bankruptcy for calls due, must first deduct from the 
amotmt of the calls the amount owing from the company, and 
prove for the balance. And conversely, where the debt due 
from the company exceeds the amount of the calls, set-off is 
allowed and the balance due to the bankrupt’s estate may be 
proved for in the winding up. But when all the creditors of a 
company are paid in full, any sum due to a contributory from 
the company on any account whatever may be allowed to 
him by way of set-off against any subsequent calls [s. 205 (3)]. 
A joint debt cannot be set off against a separate debt [In re 
Penning^ and Owen, Ltd. (1925), 41 T.L.R. 657]. 

Some df the incidental duties of the liquidator which he 
may have been called upon to perform before all the assets 
have been realised, require a passing notice. It may be 
necessary or desirable for him to summon general meetings 
of the company from time to time. S. 248 (i) of the Act em¬ 
powers him to do so for the purpose of obtaining the sanction 
of the company by special resolution or extraordmary resmu- 
tion, or for any other purpose he may think fit. There may 
often be important steps in the windii^ up upon which the 
liquidator may deem it advisable to take &e opinion of the 
company before acting. When a meeting is to be called, 
the liquidator will summon it in the usu^ way by notices 
in writing stating the objects of the meeting. Ss. 235 and 
244 make it incumbent uf^n the liquidator, in all cases where 
the winding up continues for more than a year, to summon 
a general meeting of the company at the end of the first and 
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of every subsequent year from the commencement of the 
winding up; and at every such meeting he must lay before the 
' sharehold^ ‘an account of his acts and dealings, and of the 
conduct of the winding up during the preceding year.' In the 
case of a creditors’ winding up an annual meeting of creditors 
must also be called for the same purpose [s. 244]. Under 
Rule 125 (2) the liquidator in a creditors' volunta^ winding 
up may from time to time summon, hold and conduct meetings 
of creditors for the purpose of ascertaining their wishes in all 
matters relating to the winding up. In addition to the 
meetings already mentioned, which are summoned by the 
liquidator, the Court may, by virtue of ss. 288 and 252 of the 
Act, direct meetii^s of cr^tors or contributories to be sum¬ 
moned, with the object of ascertaining their wishes in any 
matter. Any resolution passed at any adjourned meeting is 
to be treated as having l^n passed on the date on which it 
was actually passed and not on the date of the original 
meeting [s. 287, and see p. 140]. The rules regulating the 
summoning and conduct of the above-mentioned creditors’ 
meetings are contained in Rules 126 to 143 of the Winding-up 
Rules of 1929, and provisions in regard to proxies at meetings 
of creditors in a creditors' voluntary winding up are contain^ 
in Rules 144 to 154. 

The liquidator is bound, by s. 284, in all cases where the Periodksal 
liquidation is not concluded within a year, to send periodical Betnras. 
statements to the Registrar of Companies in the form prescribed 
by the Board of Trade. If it appears from any such state¬ 
ment or otherwise that the liquidator has in his hands or 
under his control any unclaimed or undistribut^ assets, 
which have remained unclaimed or undistributed for more 
than six months, he must pay the same forthwith into the 
companies liquidation account [s. 285]. Directions as to 
the dates on which, and the method in which^ that payment is 
to be made are contained in Rule 196 of the Companies (Wind¬ 
ing-up) Rules, 1929. By Rule 197 a liquidator is bound to 
furnish to the Board of Trade particulars of any nmney in his 
hands, or under his control, representing unclaimed or undis¬ 
tributed assets, and any other particular which the Board of 
Trade may require for the purpose of ascertaining and getting 
in any money pa3rabie into the companies liquidation account., 

This rule affiles whether the liquidation has been concluded 
or not. By Rule 198, the Board of Trade may order an 
account of the sums received and paid by the liquidator and 
may enforce an audit of the account. As to the investment 
at &e request of the committee of inspection or liquidator of 
funds standing to the credit of a company in the companies 
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liquidation account, see s. 302 and Rule 171 of the Companies 
(Winding-up) Rules 1929. 

Bwwt by Under the Act of 1908, the liquidator had power with the 
“ sanction of the Court to prosecute any past or present director 
officer for any suspected offence in relation to the company; 

OlIeaoM. but while the costs of any such prosecution could be made pay¬ 
able out of the assets of the company, there was no power to 
direct the discharge thereof at the public expense. Accord¬ 
ingly the liquidator rarely applied to the Court for leave to 
commence proceedings. Under the Act of 1929 [s. 277 (2)], it is 
the duty of the liquidator in a voluntary winding up if he 
considers that any past or present director, manager or officer, 
or any member of the company, has been guilty of any offence 
in relation to the company for which he is criminally liable to 
report the matter at once to the Director of Public Prosecu¬ 
tions and give him all information in his power relating to the 
matter. The Director of Public Prosecutions may refer the 
matter to the Board of Trade for further enquiry; but he is 
imder no obligation to do so. Whether he does so or not, he 
may, if he considers (a) that the case is one in which a prose¬ 
cution ought to be instituted, and (b) that it is desirable in the 
public interest that the proceedings in the prosecution should 
be conducted by him, institute proceedings himself, and the 
liquidator and every officer and agent of the company past 
and present other than the defendant must give him all 
assistance within their poweft If the Director of Public 
Prosecutions commences the proceedings, the costs of the 
proceedings will of course be defrayed at the public expense. 
It will be noted, however, that the Director may only prosecute 
if the two above-mentioned conditions are ftdhlled. If he is 
not satisfied that the caise is one in which he ought to com¬ 
mence proceedings it is his duty to inform the liquidator 
accordingly, and thereupon the liquidator may himself com¬ 
mence the proceedings, but only with the previous sanction 
of the Court. If the proceedings are commenced by the 
liquidator, with the sanction of the Court, the costs and 
e 3 |:penses of the proceedings will not of course be borne by him 
personally; the Board of Trade is empowered by sub-s. (8) to 
defray such costs and expenses; if the Board does not exercise 
this power, the costs will, subject to any direction given by the 
Court and to any mortgages or charges on the assets of the 
Company and to any debts entitled to preferential payment 
under s. 264, be pa3rable out of the assets of the company in 
priority to all o&er liabilities. 

It may here be noted that the category of criminal offences 
in relation to a company has been greatly extended by the Act 
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of 1929 [see ss. 271 to 275]. It is not considered necessary to 
set out these sections in detail, but it may be mentioned that 
the list of offences includes such matters as the following:— 

Failure to disclose to the liquidator any property of the 
company. 

Failure to deliver up to the liquidator property books or 
papers. 

Q)ncealment or fraudulent removal of any property of the 
value of £10 or upwards. 

Making any material omission in any statement of affairs. 

Concealment or falsification in any book or paper. 

Making false entries in any book or paper. 

Obtaining property on credit by fraud within twelve 
months before commencement of winding up. 

Making any transfer of property with intent to defraud 
creditors. 

Omitting to keep proper books of accotmt throughout the 
period of two years immediately preceding commencement of 
the winding up. 

Carrying on any business of the company with intent to 
defraud creditors or for any fraudulent purpose. 

Only directors of the company, as defined by s. 275 {5), can be 
convicted of the last-mentioned offence. If it appears that 
any business of the company has been carried on fraudulently 
within the section, the Court may declare that any of Ifre 
directors past or present, who were knowingly parties to the 
fraud shall be personally responsible, without any limitation 
of liability for ^ or any of the debts or other liabilities of the 
company as the Court may direct. The word 'intent to 
defraud' and ‘fraudulent purpose’ in this section, unlike the 
words ‘fraudulent preference' in s. 265, coimote actual dis¬ 
honesty [Patrick and Lyon (1933) Ch. 786]. It has been held 
that a company carrying on business and incuiting debts 
when to the knowledge of the directors there is no reasonable 
prospect of the debts being paid may, in general, be properly 
inferred to be carrying on business with intent to defraud 
creditors within the meaning of s. 275 [Leitch Brothers (19^) 

2 Ch. 71]. It was also held in that case that the declaration 
must state the amount f<sr whidr the director is liable and 
must not be expressed in general terms. The amount recovered 
undo* such a decWation forms part of the general assets of 
the company, and is not payable exclusively to the particular 
creditors defrauded. [Leit^ Brothers No. (2) (1933) Ch. 261.] 

the duty of the liquidator m distributing the assets may DistriMhn 
now be considered. Where the assets are insufficient to pay ^ Asssta. 



362 SECRETARIAL PRACTICE 

in full the liabilities of the company and the costs of the 
liquidation, the liquidator must be careful to observe the 
le^ priorities. The first payments to be made are pay¬ 
ments of the expenses of the liquidation, for s. 254 of the 
Act enacts that ‘all costs, chaises, and expenses properly 
incurred in the winding up, including the remuneration of the 
liquidator, shall be payable out of the assets of the company 
in priority to all other claims.' The expenses will, of course, 
include legal expenses properly incurred. Whether or not a 
solicitor’s bill should be taxed is, in a voluntary winding up, 
a matter for the liquidator to consider; if he requires it to 
be taxed he must apply to the Court imder s.252. In a 
compulsory winding up the matter must be referred to the 
Registrar, pursuant to Rule 192 of the Winding-up Rules. 
It will be noticed that the liquidator's own remuneration is 
expressly included amongst the expenses. Payments on 
accoimt of expenses may be made by the liquidator from 
time to time out of any funds in his hands. 

Preferential After the expenses, the company’s debts must be paid, 
Pannoitr. and, first, it is to be observed that the right of the Crown, by 
virtue of its prerogatives, to be paid in priority to all other 
creditors, has been held to have been superseded by legislation, 
and its only existing right to priority is that conferred by 
s. 264 (i) {a) (see below) [Food Controller v. Cork (1923), A.C. 
647]. Hence the first creditors to be paid are now those to 
whom priority is given by s. 264, which section is as follows:— 

264.—(i) In a winding up there shall be paid in priority 

to sill other debts-— 

(a) All parochial or other local rates due from the 
company at the relevant date and having become 
due and payable within twelve months next before 
that date, and all assessed taxes, land tax, property 
' or income tax assessed on the company up to the 

fifth day of April next before that date, and not 
exceeding in the whole one year’s assessment; 

( 4 ) All wages or salary (whether or not earned wholly 
or in part by way of commission) of any derk 
or servant in resect of services rendered to the 
company during four months next before the 
relevant date, not exceeding fifty pounds; 

(c) All wages of any workman or labourer not exceed¬ 
ing twenty-five fjounds, whether payable for time or 
for piece-work, in respect of services rendered to 
the company during two months before the 
relevant ^te; 
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Provided that where any labourer in huid>andry 
has entered into a contract lor the pa}rment of a 
portion of his wages in a lump stun at the end of 
the year of hiring, he shall have priority in respect 
of the whole of such sum, or a p^ thereof, as the 
Court may decide to be due under the contract, 
proportionate to the time of service up to the 
relevant date; 

{d) Unless the company is wound up voluntarily merely 
for the purposes of reconstruction or of amalgama¬ 
tion wi& another company, or unless the company 
has at the commencement of the winding up under 
such a contract with insurers as is mentioned in 
section seven of the Workmen’s Compensation 
Act, 1925, rights capable of being transferred to 
and vested in the workman, all amounts due in 
respect of any compensation or liability for com¬ 
pensation under the said Act, accrued before the 
relevant date. 

{e\ Unless the company is being wound up voluntarily 
merely for the purposes of reconstruction or of 
amalgamation with another company, all amounts 
due in respect of contributions payable during 
the twelve months next before the relevant date 
by the company as the employer of any persons 
under either— 

(i) the National Health Insurance Acts, 1924 to 
1928; or 

(ii) the Widows’, Orphans’ and Old Age Contri¬ 
butory Pensions Act, 1925; or 

(iii) the Unemployment Insurance Acts, 1920 to 
1929. 

(2) Where any compensation under the Workmen’s Com¬ 
pensation Act, 1925, is a weekly payment, the amount 
due in respect thereof shall, for the purposes of para¬ 
graph (<2) of sub-s. (i) of this section, be taken to be the 
amount of the lump sum for which the weekly payment 
could, if redeemable, be redeemed if the employer made 
an application for that purpose under the said Act. 

(3) Where any pa}anent on account of wrages or salary 
. has been made to any derk, servant, workman or 

labourer in the emplo3nnent of a company out of 
mon^ advanced by some person for mat ptupose, 
that perscm diall in a win^g up have a right of 
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priority in reject of the money so advanced and 
paid up to the hmoimt by which the sum in respect of 
which that clerk, servant, workman or labourer would 
have been entitled to priority in the winding up has been 
diminished by reason of the payment having been made. 

(4) The foregoing debts shall— 

(а) Rank equally among themselves and be paid in 
full, unless the assets are insufficient to meet 
them, in which case they shall abate in equal 
proportions; and 

(б) In the case of a company registered in England 
so far as the assets of the company available for 
payment of general creditors are insufficient to 
meet them, have priority over the claims of 
holders of debentures under any floating charge 
created by the company, and be paid accordingly 
out of any property comprised in or subject to that 
charge. 

(5) Subject to the retention of such sums as may be 
necessary for the costs and expenses of the winding up, 
the foregoing debts shall be discharged forthwith 
so far as the assets are sufficient to meet them, and in 
the case of debts to which priority is given by para¬ 
graph (e) of sub-s. (i) of this section formal proof 
thereof shall not be required, except in so far as is 
otherwise provided by general rules. 

(6) In the event of a landlord or other person distraining 
or having distrained on any goods or effects of the 
company within three months next before the date 
of a winding up order, the debts to which priority 
is given by this section shall be a first charge on the 
goods or eflects so distrained on. or the proceeds of 
the sale thereof; 

Provided that in respect of any money paid under 
any such charge the landlord or other person riiall 
have the same rights of priority as the person to whom 
the pa3nment is made. 

(7) In this section the expression 'the relevant date' 
means— 

(a) in the case of a company ordered to be wound 
up compulsorily which had not previously com- 
moiced to be wound up voltmtarily, the date 
of the winding up order; and 
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(6) in any other case, the date of the commencement 
> of the windini; up. 

If a debenture contains a fixed as well as a floating charge, 
the priority conferred by the section as read with s. 78, appUes 
only in respect of the assets subject to the floating charge 
{Lewis Merthyr Consolidated Collieries (1929). i Ch. 498].' 

With reference to the priority of salaries and wages of 
clerks and servants, it has been held that a managing director 
is not a clerk or servant within the meaning of the section 
{Newspaper Proprietary Syndicate (1900), 2 Ch. 349]. And 
it has been held that a company's secretary who does not give 
the whole of his time to the service of the company, but 
pays a cderk to do the bulk of the work, is not a servant 
so as to be entitled to priority, although in other cases he 
may be [Caim^ v. Back (1906), 2 K.B. 746]. And there 
have been other decisions on particular facts. It would 
seem that a person cannot cdaim preferential payment as a 
‘workman or labourer,' unless he can prove a contract of 
service {General Radio Company (1:929), W.N. 172]. 

After the above debts have been paid, the liquidator will fcrito 
then proceed to pay the other creditors as far as possible, by 
means of one or more dividends. Subject as provided by s. 

^57 (i) (f) as regards debts due to a member in his character 
of a member, e.g. for dividends declared, all creditors must be 
treated alike and receive a proportionate amount of their 
respective debts. If all creditors have been paid in full and 
assets still remain, then it is the duty of the liquidator, under 
s. 247, unless it is otherwise provided by the articles of the 
company, to distribute the money in hand among the members, 
according to their rights and interests in the company. 

S. 248 provides that the liquidator shall adjust the rights 
of the contributories among themselves, and empowers 
him to make calls for the purpose. The rights of the members 
must be ascertained from the memorandum an^ articles, 
and the available assets distributed in accordance therewith. 

Very difficult questions frequently arise as to how, in the 
particular circumstances, having regard to the provisions 
of the memorandum and articles, the assets should be dis¬ 
tributed, and legal advice is often sought by the liquidator 
as to how he should proceed, or he not infirequently applies 
to the Court \mder s. 252. 

A few general principles may, however, be noticed. If 
the memorandum and articles are wholly silent as to the ' 
rights of members on a winding up, the liquidator's first duty 
is to pay off the paid-up capital. If the assets do not allow 
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the whole of the paid-up capital to be paid off, the li<iuidator 
must first repay those shareholders who have paid up a 
larger amount than others, in proportion to the number 
of shares held by them, the excess which they have so paid, 
and, if necessary, he must make a call upon those who have 
paid the lesser amount, so as to equalise matters. To take a 
simple concrete instance, suppose that in a company with an 
issued capital of 3,000 ^ares of £z each, of which 2,000 are 
paid up to the extent of los. and 1,000 to the extent of 5s., 
the liquidator, after paying all expenses and all creditors, 
has a sum of £50 in hand. If this were returned to the holders 
of the 2,000 ^ares, los. paid up, the result would be merely 
to return 6d. per share, and these shardiolders would be at a 
disadvantage. The liquidator’s duty, accordingly, is to 
make on the holders of the 1,000 shares, 5s. paid, a call of 
3$. per share, which will enable him to return an additional 
IS. 6d, per share to the holders of the 2,000 shares, thus 
leaving every share 8s. paid. If, after all the paid-up capital 
has been returned, there is still a surplus, it is, in the absence 
of special provision to the contrary, returnable to all the 
shareholders alike in proportion to the number of ^ares held by 
each [re Bridgewater Navigation Company (1889), 14 A.C. 525]. 

But the memorandum or articles of a company commonly 
make some provision as to the distribution of what are called 
'surplus assets' in a winding up, e.g. preference shareholders 
with priority as to capital are entitled to be repaid in full 
before ordinary shareholders receive anything. The term 
'surplus assets' in articles of association oftm gives rise to 
difficulty. It may have one of two distinct meanings, 
according to the context, and according to the interpretation 
of the monorandum and articles as a whole. Sometimes 
it means the assets remaining after paying the expenses of the 
liquidation and the creditors, and sometimes the assets remain¬ 
ing after returning paid-up capital also. And, according 
to its meaning, wm(m it is often hard to determine, must 
the assets remaining be distributed. It is to be observed that 
the holders of preference shares have no priority in the matter 
of the return of capital unless it is so provided. Their 
peference is a preference as regards dividrads alone. It is 
impossible here to go into the wi^y varying clauses in articles 
of association as to the distribution of surplus assets. 

It seems advisable here to deal more qretematically with 
to mo court. 3^ subject which has already several times been mentioned. 

This is the matter of ai>plications to the Court. S. 252 of 
the Act enables the liquidator, or any contributory, or any 
creditor, to make application to the Court in practically any 
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matter of difficulty or dispute. It will be observed, on a 
perusal of the section, that its words are very wide; application 
may be made to the Court to determine any question arising in 
the winding up, or to exercise any of the powers exoxasabte in 
compulsory winding up; and, further, the Court may, upon 
application, make any order—even an order totally diiSerent 
from what is asked for. 

A number of cases in whidi application to the Court is 
sometimes made have already been noticed. Applications 
by the liquidator may be of almost any kind, but they may 
be roughly divided into three classes, namely, applications 
made with the object of obtaining' a decision on a disputed 
point, applications to the Court to exercise its statutory 
powers to permit acts which may not be done except with 
the leave of the Court, and applications made with the 
object of obtaining the sanction of the Court to a proposed 
step or arrangement. In the third class of case, the liquidator 
may, generally, if he thinks fit, take the propos^ step without 
any application to the Court, and his object in appl}nng is 
to protect himself. Just as trustees are empowered to apply 
to the Court for directions in cases of doubt or difficulty, so 
the liquidator may, in order to safeguard himself, apply under 
s. 252. In case of any matter involving a large amount of 
money, or any specially important or unusual act, he may 
properly take steps to protect himself, and if he acts without 
doing so, the omission may tell against him if the propriet}' 
of the transaction is subsequently impeadied. It would bie 
prudent, for example, to apply to the Court for its sanction 
before taking proceedings in a matter of magnitude, or before 
borrowing more than a small amount of money. Applications 
by contributories are generally made when they are dusatisfied 
with the dedsion of the liqui^tor on their rights or liabilities, 
e.g. when they consider ^emselves improperly settled on a 
list of contributories. Creditors' applications are generally of 
one of two kinds, that is to say, applications made in conse¬ 
quence of decisions of the liquidator adverse to their interests 
in individual cases, and applications made when they are 
dissatisfied with any matter in the liquidation as being dis¬ 
advantageous to them generally, as, for example, if they 
consider the liquidator’s remuneration too high; or, if in their 
opinion, a proposed compromise is not sufficiently in the 
interests of the company. 

With reference to the liability of the liquidator in volun- ® 

tary winding up, it seems uimecessary to deal with his criminal 
liability, or with lus liability to praalties in case of certain 
defaults. As r^ards his dvil liability, he is the agent of the 
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company, and whUe not strictly a trustee, he is liable for any 
misfeasance or breach of his duty as liquidator. The negli¬ 
gence, which consists in a mere error of judgment, is not 
sufficient upon which to charge a liquidator, but, of course, 
' personal misconduct, e.g, by failure to perform his statutory 
duties, or by negligence amounting to a failure to exercise 
proper care [see e.g. Windsor Steam Coal Co, (1929), i Ch. 151, 
Home & Colonial Insurance Co, (1930), i Ch. 102], will always 
render him liable. When he employs a solicitor in the 
course of the liquidation, he is not, in the absence of an 
express bargain, personally liable for the solicitor's costs. 
When he contracts he should of course, be careful to make it 
clear that he contracts on behalf of the company and not 
personally; otherwise, it is possible that he might, as between 
himself and the other party to the contract, inadvertently 
assume a personal liability. 

A few matters in wliich it behoves the liquidator to be 
specially careful may be noticed. In carrying on the 
business of the company for the purposes of its beneficial 
winding up, he will do well to consider carefully the precise 
effect of any proposed step, for a new contract might, in 
many instances, be made in excess of his duties; in case of 
doubt, application to the Court may often be desirable. 
Again, he should hesitate before embarking on costly litiga¬ 
tion; for although in general an unsuccessful liquidator will 
be allowed his costs out of the assets of the company, yet it 
has been held that the Court has jurisdiction to order him 
to pay them personally, and, in case of an action being 
improperly or recklesdy brought, he may find himself 
ordered to pay the costs out of his own pocket. Too much 
care caimot be exercised by the liquidator in avoiding all 
payments or dealings with the company's assets which are 
not expressly or obviously authorised. 

In certain circumstances a liquidator may be removed 
from his position. It is not open to the shareholders them¬ 
selves to remove a liquidator; the power of removal lies in the 
Court alone. S. 249 of the Act provides that * the Court may, 
on cause shown, remove a liquidator, and appoint another 
liquidator/ Contributories or creditors may apply for the 
removal of a liquidator, and the matter is one for the dis¬ 
cretion of the Court, which, however, can only act 'on 
cause shown.' It is impossible to pre^cate with certainty 
what circumstances wiH, or what will not, amount to 'cause.* 
It may, however, be saiely assumed that gross misconduct, 
such as wro]^ful dealing with the company's assets, will 
constitute sufficient cause; and although pecuniary interest 
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in the winding up. apart from the liquidator's remuneration, 
might not be sufficient unless it is calculated to interfere with 
tile proper performance of his duties, fl^ant breadies of 
Rules 159 and 160 of the Companies (Winding up) Rules 1929 
might ^ord a ground for removal. Gross immorality is a 
factor to be considered, but in many cases it* would not 
alone be sufficient to warrant a liquidator’s removal. The 
dominant principle on which the Court acts in this, as in 
all matters connected with the winding up, is that the benefit 
of the company and the wishes of the shareholders are to 
be first considered; and, unless the facts proved upon the 
application are sufficient to show that the continuance of 
the liquidator in office will be prejudicial to the company’s 
welfare, that is, to the creditors and the contributories, 
or is for adequate reasons distasteful to the tiiareholders 
or creditors, the liquidator will not be removed. By Rule 166 
of the Winding-up Rules of 1929 'if a Receiving Order in 
Bankruptcy is made against a liquidator he shall thereby 
vacate his office, and for the purposes of the application of 
the Act and Rules shall be deemed to have been removed.’ 

As regards vacancies occurring in the office of liquidator, 
this is provided for by ss. 249, 233 and 242 of the Act of 1929. 
Under s. 249, when no liquidator is acting, the Court may 
appoint a liquidator; and, as has already been seen, the 
Court may, on the removal of a liquidator, appoint another. 
Further, it has been held that the Court may, if an additional 
liquidator is required, appoint him, and that an application 
to the Court for the apjmintment of an additional liquidator 
may be made by an existing liquidator [re Sunlight Incan¬ 
descent Gas Lamp Company (1900), 2 Ch. 728]. Under s. 233, 
on the occurrence in a members’ voluntary liquidation 
of a vacancy in the office of liquidator appointed by the 
company, by death, resignation, or otherwise, the company 
may in general meeting, subject to any arrangement they 
may have entered into writh their creditors, fill up the 
vacancy; and any contributory or the continuing liquidators 
(if any), may convene the meeting; it must be convened 
and held according to the provisions of the articles, or as 
the Court upon application may direct. Under s. 242, if in 
a creditors’ voluntary liquidation a vacancy occurs by death, 
resignation, or otherwise in the office of a liquidator other 
than one appointed by or by the direction of the Court, 
the creditors may fill the vacancy. Rules 126 to 154 apply to 
the convening and conduct of the meeting and to proxies 
to be used thereat. 
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Ibe Fbua The duties of the liquidator upon the condusion of the 
wetia*. winding up may now be considered. These are laid down 

by ss. 236 and 245 of the Act. The first step in the final 
proceedings is for the liquidator to make up an account, 
showing how the winding up has been conducted and the 
property of the company disused of. With reference to the 
form of the account, none is prescribed by the rules; the 
liquidator will accordingly prepare it in such form as he 
thinks best. It may, however, conveniently take the general 
form of the periodic^ accounts whidi the liquidator is required 
to furnish to the Registrar under S. 284 in the case of com¬ 
panies the winding up of which is not concluded within a year, 
with the necessary difference that it will be a complete, and 
not an incomplete, account, and certain statements required 
in the periodical account will be inappropriate in the case of 
a final account. Having regard to the fact that the accoimt is 
required to show ‘how the winding up has been conducted 
and the property of the company ^posed of,' it appears to 
be necessary that considerable detail should be shown. Or, 
if the transactions are summarised, reference should be 
made to the books or documents whence the summaries are 
derived. 

The account being prepared, the next step is to convene 
a general meeting of the company, and also in the case of a 
creditors' voluntary winding up a meeting of creditors. 
Ss. 236 and 245 require the meetings to be summoned by 
advertisement. The advertisement is to be published in the 
Gazette one month, t.«. one calendar month, at least, before 
the day fixed for the meeting. But even although no extra¬ 
ordinary resolution of the kind to be mentioned presently is 
required to be passed, few liquidators will be content merely 
with the notice by advertisement in the Gazette, but will send 
notices to the shareholders in the manner prescribed by the 
articles, and also in the case of a creditors’ winding up, to 
the creditors known to him at their last-known addresses. 
An advertisement in the Gazette only might result in no one 
being present at the meeting except the li<|uidator, or at all 
events, no quorum of shareholders or creditors, as the case 
may be. However, if the sole business of the meeting is 
that specified in ss. 236 and 245 as the case may be, there is no 
legal obligation to give any notices other tiian the advertise¬ 
ment. and the lack of a quorum at the final meeting will not 
interfere with the dissolution. But in the great majority of 
cases, unless there is a committee of inspection, advantage will 
be taken by the liquidator of the provisions of s. 283 of the Act 
as to disposing of the company's books. This section em- 
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powers a compwy which has been wound up voluntarily, and 
IS about to be dis^lved, to disp<^ of the books m the case of a 
members' volxmtaiy windii^ up in such way as the cconpany by 
extraordinary resolution directs, and in the case of a creditors' 
voluntary winding up in such way as the committee of 
inspection, or if &ere is none, as the creditors may direct. 
And, since in the case of a members' voltmtary winding up 
an extraordinary resolution is necessary for the purpose, 
notice of the intention to propose such resolution must, by 
s. 117 be duly given to aU the members. A single notice 
will suffice for Imth purposes: it will intimate to the share¬ 
holders that the meeting is to be held for the purpose of 
having the liquidator’s accoimt laid before them, showing 
the manner in which the winding up has been conducted 
and the property of the company ^posed of, and of hearing 
any explanation that may be given by the liquidator, 
and also for the purpose of determining by extraordinary 
resolution how the books and papers of &e company and of 
the liquidator are to be disposed of. 

At the meeting or meetings, the liquidator will lay his 
account before the shareholders or the shareholders and the 
creditors as the case may be, and should have ready for 
inspection, if required, the books and other documents from 
which it is compiled. His record book, or diary, should also 
be before him for reference if necessary. He will, in general, 
explain in such detail as he considers necessary, the steps 
which have been taken in the liquidation, drawing attention to 
any matters of more than ordinary importance, and will 
answer such questions or give such explanations as the share¬ 
holders or creators may ask or require. It is not necessary for 
the meeting to pass any resolution adopting the liquidator's 
account, although this is sometimes done, but the question of 
the disposal of the books must be dealt with by resolution. 
Frequently it is resolved to destroy the books, but, seeing that 
the dissolution of the company does not take place for three 
mont^ from the registration of the liquidator’s return as to 
the lioldmg of the meeting, it is obviously inadvisable, and 
even improper, to authorise the immediate destruction of the 
books. Indeed, in view of s. 294, they should be preserved for 
two years. Where destruction is resolved upon, the resolution 
shotdd authorise the liquidator to retain the books until 
two years from the dissolution of the company and then to 
destroy them. If it b inadvisable for any reason to destroy the 
books, the liquidator, or any one else, may be required to keep 
them for a stated period. Or, if the business of the company 
has been sold as a going concern, the meeting may resolve that 
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the trading books of the company be handed over to the pur¬ 
chaser, and the remainder destroyed or retained for a time. 
It lies with the meeting entirely to determine the fate of the 
books and papers of the company and the liquidator, but 
in most cases it will be guided by the liquidator in deciding 
upon the desirability or otherwise of retaining them. There 
is no responsibility on any one for the custody of the books 
after five years from dissolution [s. 283]. 

Within one week after the meeting or meetings, or if the 
meetings of members and creditors respectively are held on 
difierent dates, within one week after the later of such meetings, 
the liquidator must send to the Registrar a copy of the account 
laid before the meeting and make a return to the Registrar of the 
holding of the meeting and of the date on which it was held or, if 
a quorum was not present at either meeting, a return that such 
meeting was duly summoned and that no quorum was present. 
The quorum at the meetings of contributories and creditors 
is three, unless there shall be less than three contributories 
or creditors as the case may be. In that event all the contri¬ 
butories or creditors constitute the quorum. [See r. 136 of 
the Companies (Winding-up) Rules, 1929.] If the liquidator 
fails to send the copy of the account or make the requisite 
return, he is liable to a penalty of £5 per day during default. 
The company is deemed to be dissolved at the expiration of 
three months from the registration of the return. The dissolu¬ 
tion may, however, be deferred by order of the Court for any 
length of time, bn the application of the liquidator or any 
person appearing to the Oaurt to be interested [ss. 236, 245]; 
or it may, on a similar application within two years from 
dissolution, be set aside [s. 294]. Any order deferring the 
dissolution or declaring it void must be filed with the Registrar 
within seven days after it is made, but in the case of an order 
declaring the di^lution void the Court may extend the time 
for filin g the order. 

Until dissolution the company continues to exist, and the 
result of this is that proceedings may still be taken, or claims 
made against the company; or assets may be discovered 
which it would be the duty of the liquidator to distribute. 
Should a liability be discovered, which the creditor was not 
by his own default precluded from pursuing, an order might 
be obtained from the Court that a call be made to meet it. 
And the existence of the company is revived, with similar 
results, if the dissolution is set aside. 

A company may also be dissolved if it is struck off the 
register under s. 295, and notice of this being done is published 
in the Gazette. The Registrar may act under this section. 
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even though there is no winding up. If there is no wdnding 
up, he may act if he has reasonable cause to believe that the 
company is not carrying on business or in operation. If it is 
being wound up, he may act if he has reasonable cause to 
believe that no Uquidator is acting or that the liquidation is. 
complete, and if the returns required to be made by the 
liquidator have not been made for six consecutive months. 
Before actually striking the company ofi the register he must 
give notices and issue advertisements in the Gazette as provided 
by the section. If a company is struck off the register under 
t^ section, and the company or any member or creditor feels 
aggrieved by its being struck off, the Court may, on the appli¬ 
cation of the comp>any or such member or creditor made within 
twenty years of the publication in the Gazette of the notice 
that the company had been struck off the register, order the 
company to be restored to the register; and on an office copy 
of the order being filed with the Registrar, the company vw 
be deemed to have continued in existence as if it had never 
been struck off. 

A company may also be dissolved without any winding up 
if the Court makes an order to that effect upon an application 
under s. 154 in connection with a reconstruction under s. 153 
(see p. 226). 
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POWERS OF ATTORNEY^ 

OapMiijr* The capacity to appoint an attorney (and it should be 
remembered that capacity primarily depends upon domicile) 
is practically co-extensive with the capacity to contract. 

(«) Infaais. Thus a power of attorney given by an infant is void [Zouch v. 

Parsons (1765), 3 Burr], except for doing acts by which 
the infant hmself could be legally bound. On the other 
hand, 'an infant may be an agent, an infant may be the 
donee of a power of attorney' [per James, L.J. in re 
D*Angibau (1880), 15 C.D. 228]; for the acts of an agent as 
such are not his own but those of his principal, of whom 
he is merely an instrument. As regards married women, 

(6)]Sanied s. 129 of the Law of Property Act 1925, provides that 
Women. *a married woman, whether an infant or not, has power, 
as if she were unmarried and of full age, by deed to appoint 
an attorney on her behalf for the purpose of executing any 
deed or doing any other act which she might herself execute 
or do,* and the provisions of this Act relating to instruments 
creating powers of attorney apply thereto.' If a woman 
marries a foreigner, it may be that by the law of her new 
nationality and domicile she loses the capacity to appoint an 
attorney, and thereby becomes subject to 'disability' within 
the meaning of ss. 124, 126 and 127, set out below. 

(<?) Xraslees. The capacity of trustees to appoint attorneys is regulated 
by ss. 23 and 25 of the Trustee Act, 1925. S. 23 gives an 
unqualified right of delegation where the trust property is 
out of the United Kingdom (which by s. 68 is defined to mean 
Gieat Britain and Northern Ireland). S. 25 provides that 
in other cases a trustee who intends to remain out of the 
United Kingdom for more than one month may, by power 
of attorney, delegate the execution of trusts, subject to the 
following qualifications: if he has only one co-trustee, the 
latter, if not a trust corporation, cannot be appointed as 

^ ^ For fuller discussion of this subject, and forms and precedents, 

see the Manual on Powers of Attorney prepared by Mr. H. M. Cohen, 
Solicitor for the Council of The Chartered Institute of Secretaries. 

* Including receipt of income, notwithstanding that she is restrained 
from anticipation [Stewart v. Fletcher (x8SS) 58 C.D. 627]. 
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attorney: the instrument must be filed at the Central Office 
within ten days after execution or, if executed abroad, within 
ten days after its receipt in the United Kingdom: and it is 
only operative during the donor’s absence and is revoked 
by his return. The third party, however, is not afiected 
by the latter restriction if he has no notice that the donor 
never left the country or has returned, and he may accept 
as ctmdusive a statutory declaration by the attorney that 
the power is in force; and ccxnpanies are further protected 
by sub-section (zo) which provides that ‘the fact that it 
appears from any power of attorney given under this section, 
or from any evidence required for the purposes of any such 
power of attorney or otherwise, that in dealing with any 
stock the donee of the power is acting in the execution of a 
trust shall not be deemed for any purpose to afiect any person 
in whose books the stock is inscribed or registered with any 
notice of the trust.’ (‘ Stock ’ includes fully paid shares, s. 68.) 

The expression ' trustee' in the Trustee Act, 1925, also (,j) 
includes a p>ersonal representative (s. 68 (17)); but an executor tutd Adaiii- 
or administrator, like a trustee, can delegate purely ministerial istratoii. 
I>owcrs. including power to collect debts due to the deceased 
[Vane V. Rigden (1870), L.R. 5 Ch. App. 663]. 

The Companies Act, 1929 confers the following powers:— («) Cooh 

(i) A company may, by writing imder its common seal, 
empower any person, either generally or in resjwct 
of any specified matters, as its attorney, to execute 
deeds on its behalf in any place not situate in the 
United Kingdom; and every deed signed by such 
attorney on behalf of the comp>any, and under his 
seal, shall bind the company, and have the same 

' efiect as if it were under its common seal (s. 31). 

(ii) A comp>any whose objects require or comprise the 
transaction of business in foreign coimtries may, if 
authorized by its articles, have for use in any territory, 
district, or place not situate in the United Kingdom, 
an official seal, and may by writing under its common 
seal, delegate power to a^ such official seal to any 
deed or document to which the company is a party in 
that locality (s. 32). 

(iii) The liquidator of a company may appoint an agent 
to do any business which he is unable to do hii^elf 
(s. 191 (2) (g)). 

By s. 22 of the Bankruptcy Act, 1914, a bankrupt is bound 
to execute such powers of attorney as may be teas<mablv SS? ”” 
required by the Official Receiver, special manager, or trustee, Tnutawi. 
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or as may be prescribed by the Bankruptcy Rules or directed 
by the Court, for the due administration of his estate; and by 
s. 55 (4) a trustee in bankruptcy may execute any power of 
attorney for the purposes of canying into effect the provisions 
of the Act. 

(g) Lmwties. If a power of attorney is granted by a person who at the 
time is of such unsound mind that he has no knowledge of 
what he is doing and only signs his name as a mere mechanical 
act, the instrument is void. Thus where a company trans¬ 
ferred shares, acting on a deed of transfer executed under a 
power of attorney which was signed by the shareholder while 
of unsound mind it was held that the power was void and the 
deed of transfer a nullity [Daily Telegraph Newspaper Co., Ltd. 
V. M’Laughlin (190^, A. C. 776; see also the decision of the 
Privy Council in Molyneux v. NeUal Land, &c., Co., Ltd. (1905), 
A.C. 555]. The position arising if the principal was sane at 
the time of execution, but subsequently becomes insane, will 
be dealt with later. 

Sealing. The instiument appointing the attorney should always be 

executed under seal, for a power of attorney, which, as is 
nearly always the case, confers authority to execute a deed, 
must itself be in the form of a deed [PoweU v. London & 
Provincial Bank {1893) 2 Ch. 555, at p. 563]. In Colonial 
Gold Reef, Lid. v. Free State Rand, Ltd. [(1914), i Ch. 382], 
the articles of association of an English company provided 
that ‘the instrument appointing a proxy shall be in writing 
under the hand of the appointor or his attorney duly authorised 
in that behalf, or, if such appointor is a corporation, under its 
Common Seal.' A South African company having no Common 
Seal and not required to have one was a shareholder, and by 
writing under the hands of two directors appointed an attonfey 
in England to vote on its behalf, with power of substitution; 
it was held that the requirement of a Common Seal in the 
Article only applied to corporations having a Common Seal 
according to English law and that the instrument in question 
could be recognised as valid and effective. 

Atteatation. Next, as evidence that the signature is that of the alleged 
donor, the instiument should be attested,' and it is desirable 
that there should be two witnesses, since this is required for 
the transfer of certain stocks. 

Moreover, powers for use abroad should alwa3rs be attested 
by two witnesses; if for use in the Dominions or Colonies they 
should be notarially certified, and if for use in foreign countries 
they should also be legalized by the consul of the country to 
which they are to be sent. The advice of a notary should be 
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obtained in such cases, and the notary will see to the necessary 
legalisation. 

G)nversely, powers from the Dominions and Colonies 
should be notarially certified, and those from foreign countries 
should also be legmized by the local British consul (see Order 
61 (a) of the Supreme Court Rules). 

A power of attorney should be stamped in the country Stsiap. 
in which it is to be used with the appropriate duty imposed 
by the laws of that country. The English stamp duty is ten 
shillings. 

In ascertaining the scope of the document it ^ould be Amwmit 
remembered that the third party is entitled to act upon 
the principle of law that the apparent authority is the real SsttScifr 
authority. The following statement of this principle, taken 
from an American case, was approved by the Privy Council in 
Bryant v. La Banque du Peuple [{1893), A.C. 170]: ‘Whenever 
the very act of the agent is authorized by the terms of the 
power, that is, whenever, by comparing the act done by the 
agent with the words of the power, the act is in itself warranted 
by the terms used, such act is binding on the constituent as to 
aU persons dealing in good faith with the agent. Such 
persons are not bound to inquire into facts aliunde.' 

Where, however, the act is on the face of it one which is limitatioii 
being done by the attorney otherwise than for the purposes 
and on behalf of his principal; and either this is known to the 
third party or the circumstances are such that he was put 
upon enquiry and could have ascertained the fact, then the 
third party cannot retain the benefit of the act so done to the 
detriment of the donor of the power. This principle was 
finally established by the House of Lords in Reckitt V. Barnett, 

Pembroke & Slater, Ltd. [(1929) A.C. 176].^ 

Apart, however, from this question of the third party's Powen 
knowledge that the attorney is abusing his authority, to say 
that the apparent authority is the real authority is not to say 
that the third party must not be on his guard. If a person 
is acting ex mandato, those who have dealmgs with him must 
look to his authority afaJ assure themselves of its genuineness, 
its legal form, and its limitations. Th8 important point to 
remember is that on the one hand specific powers are con¬ 
strued with great strictness, and thaton the other hand where, 
after the enumeration of specific powers, there is added (as 
is often the case) a general clause, the latter does not give 
the attorney powers at large, but it confers on him the 

' See also below, under the beading of fraud of the attorney. 
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authority to do any unspecified acts whidi may become neces¬ 
sary for the proper fulfihnent of the purposes for which the 
instrument was primarily granted [Attwood v. Mtmnings 
(1827), 7 B. & C. 278; WUhingjUm v. jffcmng (1829), 5 Bingh. 
422; Harper v. Godsell (1870), L.R. 5 Q.B. 42a; Hawksley 
V. Ouiram (1892), 3 Ch. 359; re Dowson and Jenkins (1904), 
2 Ch. 219; Bryant v. La Banque du Peuple (1893) A.C.170]. 
Beeital*. If the instrument contains recitals showing the general 
object for which the power is given, these must be regarded 
as controlling the operative part of the deed. Thus, in 
Danbyv. CouUs & Co. [(1885), 2 Ch. D. 500], there was a recital 
that the plaintiff was going abroad and was desirous of 
appointing an attorney to act in his absence; it was held that 
the redtal limited the exercise of the powers to the plaintiff's 
absence from this country. 

Pom to Power to borrow must be found indisputably expressed in 
•*ontni. instrument if a third party wishes to lend to the attorney 

without risk [Jonmenjoy Coondoo v. Waison (1884), 9 A.C. 561; 
Bryant v. La Banque du Peuple (1893), A.C. 170; Jacobs v. 
Morris (1902), i Ch. 816]. 

Power to sign ‘In every case where an Act requires a signature, it is 
pwmant to a pure question of construction on the terms of the particular 
Btatnte. vi^hether its words are satisfied by signature of an agent 

.we ought not to restrict the common law rule, quifacit 

per alium facit per se, unless the Statute makes a' personal 
signature indispensable ’ [re Whitley Partners, Ltd. (1886), 32 
C.D. 337J. This case decided that a company’s memorandum 
and articles may be signed on behalf of a subscriber by a 
duly authorised agent; and similarly, it has been held that a 
biU of sale may be executed by an attorney [Furnivall v. 
Hudson {1893), I Ch. 335]. 

*IMleg«tos An attorney cannot delegate his powers to a substitute, 
^mPotert unless there is an express provision to this effect; and, 
***“***• similarly, a power of substitution does not, in the absence 
of a special provision, include a power of sub-delegation 
by the substitute. The rule, however, unless the power of 
attcuney contains an express provision to the contrary, does 
not prevent the emplo3anent of brokers or agents such as are 
necessarily or customarily required for canying out any 
particular transaction. 

Ousknn. External drcmnstances, such as a custom of trade, may be 
used*'for the interpretation of the powers granted by the 
principal, but a usage or custom—^if it was unknown to the 
. principal—^must be shown to be reasonable [Hay v. Gold- 
smidt (1804), I Taunt. 349}. For example when a man. 
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tmaware of the mages of a market, engages a broker on that 
market, he authorises that broker to ccmtract on the footing 
of such usages as are reasonable and do not alter the nature 
of the contract [Perry v. BameU (1885), 15 Q.B,D. 388]. 

If a power of attorney is grants abroad, and even though AapHosttas 
it is written in a foreign jangm^e and drafted in a foreign ftnm, 
then, when once it is ascertained from the evidence of com- 
patent translators and experts that it is the intention of the 
grantor that it should be acted upon in England, the extent 
of the authority, so far as traitsactions in England are con- ' 
cemed, must be determined by English law [phatmay v. 

Brazilian Telegraph Company (1891), 1 Q.B. 79]. 

Where a power admits of two difierent interpretations, Altomafive 
the attorney is within his right to adopt consistently the latevie- 
interpretation which to him seems best; ‘if a principal gives ****o“* 
an order to an agent in such uncertain terms as to besusceptible 
of two different meanings, and the agent bond^de adopts one 
of them and acts upon it, it is not competent for the principal 
to repudiate the act as unauthorized because be meant the 
order to be read in the other sense of which it is equally 
capable' [Ireland v. Livingstone (1872), 5 H.L, 395, at p. 416]. 

Where, however, there is a choice between a definite and an 
indefinite construction of the instrument, the attorney is 
bound to act upon the definite construction [Bertram v. 

Godfray (1830), i Knapp, 381I. 

'nie Law of Property Act 1925, s. 123, declares that ‘the Attonsj'a 
donee of a power of attorney may, if he thmks fit, execute 
or do any assurance, instrument, or thing in and with his 
own name and signature and under his own seal, where 
sealing is required, by the authority of the donor of the 
power; and every assurance, instrument or thing so executed 
and done shall be as effectual in law, to all intents, as if 
it had been executed or done by the donee of the power in 
the name and with the signature and seal of the donor thereof.’ 

The words ‘by the authority of the donor of the power' 
have led to the contention that the section can only apply 
to an instnunent in which the principal has expressly stated 
that the donee may execute in his own name. The section is 
purely permissive, and, as there is stiU some doubt and no 
decision on the question, the attorney should sign all docu¬ 
ments in the name of the principal, lest he may make himself 
a party to any covenant. 

The form of words is immatmal; it does not make' any 
difference whether the name of the attorney appears before 
or after that of the principal, provided it is made clear that 
the attorney is acting solely as the agent of the principal. 
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When property is to be conve3red under a pow«y of attorney 
of which the grantor or grantee is a corporate body, a special 
mode of execution is provided for by s. 74 (sub-ss. 3 to 5) 
of the Act of 1925, which will be found in Appendix M. 

Custody ol 'It has been held that ' the power of attorney is the deed 
the Pow«. of the attorney to whom it was given, and he is to keep it 
and tmder it to show that he has authority for what he has 
done’ [Hibberi v. Knight (1848), 2 ExcL ii, per Baron 
Parke]. This dictum, however, having regard to the facts in 
that case can only apply as tetween the attorney and the 
third party; and on revocation the principal shovdd always 
demand the return of the power, and if this is refused, should 
claim production for the purpose of endorsing a note of the 
revocation, or insist on its being filed at the Central Office, 
amd then himself file a deed of revocation, 
miiig. As regards filing, the Supreme Court of Judicature 

(Consolidation) Act 1925, s, 219, makes the following 
provisions: 

(1) An instrument creating a power of attorney, the 
execution of which has been verified by affidavit, 
statutory declairation, or other sufficient evidence, 
may, with the affidavit or declaration, if any, be 
deposited in the Central Office. 

(2) A separate file of instruments so deposited shall be 
kept, and any person may search that file and 
inspect every instrument so deposited, and an office 
copy thereof shall be delivered out to him on request. 

(3) A copy of an instrument so deposited may be pre¬ 
sented at the office, and may be stamped or marked 
as, and when so stamped or marked shall become, 
an office copy. 

{4) An office copy of an instrument so deposited shall, 
without further proof, be sufficient evidence of 
the contents^ of the instrument and of the deposit 
thereof in the Central Office. 

(5) Rules of Court may be made for the purposes of 
this section, regufetmg the practice* of the Central 
Office and prescribing, with the concurrence of the 
Treasury, the fees to be taken therein. 

* of the existence of the contents, not of the truth thereof or of the 
identity of the parties [O’Kant v. MxMan (1925), Northern Ireland 
L.R.I. at p. 5]. 

* In practice, deeds of revocation may also be filed, if similarly 
verified, and the original power will then be marked 'revoked.' 
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Such filmg, however, is optional except in the case o{ 
piwers executed by trustees under s. 25 of the Trustee Act, 

XQag, and powers relating to the disposition of land, the 
latter of which are governed by the following provision erf 
#.X25 of the Law of Property Act, 1925:— 

Where an instrument creating a power of attorney 
confers a power to dispose of or deal with any 
interest in or charge upon land, the instrument or a 
certified copy thereof or of such portions thereof as 
refer to or are necessary to the interpretation of 
such power shall be filed at the Central Office pur¬ 
suant to the statutory enactment in that behalf, 
unless the instrument only relates to one transaction 
and is to be handed over on the completion of that 
< 'transaction; Provided that if the instrument relates 
to land or a charge registered imder the Land Regis¬ 
tration Act, 1925, the instrument or a certified copy 
thereof or of such portions thereof as aforesaid shaU 
be filed at the Land Registry, and it shall not be 

• necessary to file it at the Antral Office unless 
it also relates to land or a charge not so registered, in 
which case the instrument or a certified copy thereof 
or of such portions thereof as aforesaid shall be 
filed at the Central Office and an office copy shall 
be filed at the Land Registry. 

It should be noted that a power imder the Trustee Act must 
be filed within the time limit thereby prescribed, whereas a 
power covering the disposition of land need not be filed untfl 
It is needed for effecting the disposition. 

In all other cases a third party has, therefore, no power 
to insist upon registration; and, while the law remains as 
it is, the only alternative would seem to be the possession 
by the third party of a copy of the power carefully collated 
by him. Suiffi a copy, however, would not stricuy be ad¬ 
missible in evidence. 

Certain safeguards are, however, afforded by Statute. Statatary 
S. X24 of the Law of Property Act, 1925, provides as follows;— ^w**^* *— - 
(x) Any person making any pa3nment or doing any act, 
in good faith, in pursuance of a power of attorney, 
sh^ not be liable in respect of the payment or act 
by reason that before the payment or act the donor 
of the power had died or become subject to dis¬ 
ability^ or bankrupt,* or had revoked the power, 

> latMCy, nnaoundBeas of mind. 

* Includes liquidation (s. 305). 
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if the fact of death, disability, bankruptcy,^ or 
revocation, was not at the time of the payment 
or act known to the person making or doing the 
same. 

(2) A statutory declaration by an Attorney that he has 
not receiv^ any notice or information of the revoca¬ 
tion of such power of attorney by death or otherwise, 
shall, if made inunediately before or within three 
months after any such payment or act as aforesaid, be 
taken to be conclusive proof of such non-revocation 
at the time when such payment or act was made or 
done. 

Where the donee of the power of attorney is a 
corporation aggregate, the officer* appointed to act 
for the corporation in the execution of the power 
may make the statutory declaration in like maimer 
as if that officer had been the donee of the power. 

Where probate or letters of administration have 
been granted to any person as attorney for some 
other person,* this section applies as if the pa5metft 
made or acts done under the grant had been made 
or done under a power of attorney. 

(3) This section shall not affect any right against 
the payee of any person interested in any money 
so paid; and that person shall have the like remedy 
against the payee as he would have had against 
the payer if the payment had not been made by 
him. 

(4) This section applies to payments and acts made 
and done before or after the commencement of 
this Act, and in this section ‘power of attorney' 
includes a power of attorney implied by statute. 

A power of attorney, even though executed imder seal, 
inay be revoked by parol [Jt. v. Wat/ (1823), i Bingh. laij. 
In practice, however, express revocation by the donor should 
be effiicted by deed It is also open to the donee to effect 
revocation by giving notice to the donor that he renounces 
the power. 

* Includes liquidation (s. 205). 

* As to th^ appointment of this officer, see Appendix M. 

* Where administration is granted to the attorney of an executor or 
next of kin, the grant is made to the attorney tar the use and ben^t of 
his principal and determines on the latter's death. This clause protects 
third parties who have no notice of such death and deal in good faith 
with the attorney. 
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The common law was thus laid down by Ilotd Blackburn in lavlM 
Dtbenhem v. MeUon [(1880), 6 A.C.] at p. 36: ‘Where an 
agent is clothed with an authority and afterwards that 
authority is revoked, unless the revocation has been made 
known to those who have dealt with him, they would be 
entitled to say: "The principal is precluded from denying 
that the authority continued to exist, which he had 
led us to believe, as reasonable people, did formerly 
exist."' 

But there is left the problem which dwells in those words 
in Lord Blackburn's judgment (above)—‘as reasonable 
people.' The expression suggests at once that there is such a 
thing as implied revocation, and that the third party may 
be deemed to have constructive, as distinct from actual, 
notice of revocation. There are many circumstances which 
would be held to amount to such an implication, e.g. the 
appointment by the principal of another attorney—especially 
if the second attorney were invested with powers, the exercise 
of which would clash with the authority of the first; a lapse 
of time since the creation of the power, such as would lead 
any ordinary man to doubt the probability of its continued 
currency; the intervention of the principal himself in the 
conduct of the business for which the power had been origin¬ 
ally granted. SimUarly, if a donor sa}^ that the attorney 
is to act only when he is himself prevented from acting, a 
third party may be at his wits’ end to know what to do. 

In all such cases the third party would be justified in requir¬ 
ing proof of the continuing validity of the power of attorney. 

The first paragraph of s. 124 (z), set out above, enables tlto 
third party to obtain the nece^ary protection by requiring 
the attorney to make a statutory declaration as meiein 
provided. Sudi a declaration, however, will not protect a 
third party who is in fact aware, of his own knowl^lge. that 
the power has been revoked [Mutual ProvidetU Land v. 
Macmillan (1889), A.C. 596]. 

Still greater security is afforded under the powers covered Anran (p 
by ss. 12^127 (i) of the Law of Property Act, 1925, which 
provide as follows:— » 

A. If a power of attorney is given for valuable con- 
sideration and is in the instrument creating the^J^^j*^ 
power expressed to be irrevocable [s. 126], 

or 

B. If a power of attorney, whether given for valuable 
consideration or not, is in the instrument creating 
the power expressed to be irrevocable for a fixed 
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eriod therein specified not exceeding one year 
'om the date of the instrument [s. X27], 
then in favour of a purchaser^ 

(i) The power shall not be revoked, at any time (or 
in case B during the fixed time) either by anythi^ 
done by the donor of thp power without the con¬ 
currence of the donee of the power, or by the 
death, disability, or bankruptcy of the donor of 
the power; and— 

(ii) Any act done at any time (or in case B within the 
fixed time) by the donee of the power, in pursuance 
of the power, shall be as valid as if anything done 
by the donor of the power without the concurrence 
of the donee of the ^wer, or the death, disability, 
or bankruptcy of the donor of the power had not 
been done or happened; and— 

(iii) Neither the donee of the power, nor the purchaser, 
^all at any time be prejudicially affected by notice 
of an)rthing done by the donor of the power with¬ 
out me concurrence of the donee of the power, 
or of the death, disability, or bankruptcy of the donor 
of the power at any time (or in case B within the 
fixed time). 

If a power has been made irrevocable under s. 127, then 
(unless the context otherwise requires) it does not lapse on 
the expiration of the fixed period, but continues to operate 
in the same way as if it had not been made irfevocable for 
any fixed period. 

According to the common law, the death of the grantor of 
a power was a revocation of the authority, but it has been 
pomted out how this principle has been modified by statute. 
The representatives of a dead principal, it is true, could 
ratify, at their discretion, a contract made by the attorney 
in tire name of the principal after his death, but in the 
absence of ratification they were not bound by it [Foster 
V. Bates (1843), 12 M. & W. 226]. On the death of the 
attorney, the latter's representatives have no authority to 
exercise the power, and the death of the attorney, urtless the 
power of attorney otherwise provides, revokes the appointment 

> 'Purchaser' means a purchaser in good faith for valuable con¬ 
sideration, and includes a lessee, mortgagee or other persmi who for 
valuable consideration acquires an interest in property, and where the 
co ntex t so requires includes an intending purduunr; ‘valuable con¬ 
sideration’ inuudes marriage, but does not include a nominal con- 
sideration in money; and 'property' includes any thing in action 
and any interest in real or p«n(mal pr op e rty (s, 205). 
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of a Mibstitute nulde by Um undo* a power authocjdng 
ddegatkm. 

For the same reason, where two attorneys are appointed 
to act jointly and one of them dies, the survivor cannot act «*efai»a. 
alone. 

Where there are two or more joint piindpals, the death 7oiBk 
of one of them will generally revoke the power as to the 
other or others [Gee v. Lane (18x2), 15 East 592]. Although 
the Courts nowada)^ might not indst upon observing w 
old strictness as regards this rule, the third party would be 
well advised not to place faith in speculation, but to assume 
that the old rule was still valid. 

As has already, been shown, if the principal was insane at 
the time when he executed the power, the instrument is abso- “* 
lutely void. If, however, he was sane at the time of execution, 
but subsequently becomes insane, the nde of common law is 
that the power is determined as between the principal and the 
attorney, but that the revocation is not operative as against 
a third party, who deals with the attorney in good failb and , 

without knowledge of the insanity [Drew v. Nunn (1879), 4 
Q.B.D. 661]. The sections of the Law of Property Act, 1925, 
set out in this Chapter, show how this principle of protecting 
third |>arties is recognized by statute. 

Insanity of the attorney revokes his authority, since Jasaaitjr olt 
he loses the capacity to exercise the will of his principal; and ***• Atterney 
third parties who deal with him are in a better position than 
the principal himself to ascertain the fact of his insanity. 

In the case of bankruptcy of the principal, as in the case Bankropter 
of his insanity, the position of third parties is protected by ^ 

the Law of Property Act, 1925. According to the common 
law bankruptcy of the principal revokes ^e power, except 
in respect of a purely formal act necessary to complete a 
transaction already binding on the prindpal and not involving 
the passing of any interest vested in the trustee in bankruptcy 
[Markwick v. Hardingham (x88o), 15 Ch. D. 339]; and this 
rule is also without prejudice to the rights conferred on third 
parties by ss. 40 to 47 of the Bankruptcy Act, 19x4, in respect 
of transactions entered into bond fide and vdthout notice 
of an act of bankruptcy as already stated, by s. 22 of the Act 
a bankrupt is bound to execute such powers of attorney 
as may be reasonably required by the Official Receiver or the 
trustee in bankruptcy, or as may be prescribed by the Bank* 
raptcy Rtiles or directed by the Court, in order to effect the 
due administration of his estate. WbuMiBob 

^ Where a company has given a power of attorney, liquids- 
tion apparently at common law revokes the power, but without Ooavanr. 
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prejudice to the validity of acts done before the attomew 
have notice of the liquidation [re Oriented Bank (1885), 28 C.D. 
634; and as to dissolution of a company, see Salim v. New 
BeesUm Cycle Co. (1900), 1 Ch. 43]. There is the same 
statutory protection as in the case of bankruptcy; for by 
s. 205 of the Law of Property Act, 1923, the expression 
‘bankruptcy' in ss. 124, 126, and 127 includes liquidation. 

A liquidator has power to appoint an agent to do any 
business which he is unable to do himself [Companies Act, 
1929, s. 191 (2)]. 

It is probably still an open question whether bankruptcy 
of the attorney automatically revokes the power. There are 
dicta to this effect, as in the old case of Hudsm v. Granger 
(1821), 5 B. & A. 27 relating to a factor. On the other hand, 
it was held in McCall v. Australian Meat Co. (1870), 19 W.R. 
188, in relation to an agency contract, that it was a question 
of fact in each case whether the circmnstances of the bank¬ 
ruptcy, having regard to the nature of the agent's duties and 
the terms of his empIo3mient, were such as to render the agent 
unfit to carry out hK agency. 

Possibly the only safe course for the principal to take on 
hearing of his attorney’s bankruptcy is to execute an express 
revocation of the power, without prejudice to any prior revoca¬ 
tion which may have arisen by operation of law. 

Ratification of an unauthorized act may be given expressly 
in Meriting or verbally, or may be implied either by some 
adoptive act or by silent acquiescence after knowledge of the 
irregularity. The effect of ratification is thrown back to the 
date of the act done, and the agent is put in the same position 
as if he had had authority to do the act at the time the act 
was done by him. The act must, therefore, be one which at 
that date was both lawful in itself and within the capacity of 
the principal. It must also be an act which is done by the 
agent on behalf of his principal and not on his own liehalf 
[KeigMey Maxsted & Co v. Durant {1901), A.C. 24]. 

Where the power, though not expressed to be irrevocable, is 
coupled with an interest, it cannot be recalled until that 
interest has been satisfied or abandoned. But it must be 
clear that the interest—^if it is to keep alive a power which 
would otherwise be revocaWe—^must be in the subject matter 
of the power itself; the power and the interest must be united 
in the same person. The power must be given to secure some 
daims of the attorney [Frith v. Frith (1906), A.C. 254]; a 
power would not be irrevocable under this doctrine merely 
because the attorney happened to have some lien upon the 
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estate in respect of which the power granted ^afUn v. 

Florence (1851), zo C.B. 744]. For example, a comroisdon 
piyable to an ^ent for coUecting debts is not sudi an interest 
in the power as to make the appointment of the uent irrevoc¬ 
able [Doward Dickson & Co. v. Williams & Co. (1890), 6 
T.L.R. 316]. On the other hand an underwriting letter given 
for valuable consideration and authorizing an application for 
shares to be made in the name of the signatory, is an authority 
coupled with an interest within the meaning of the rule \re 
Carmichael (1896), 2 Ch. 643 and re Olympic Reinsurance Co. 

{1920). 2 Ch. 341]. 

Should the authority be but partly exercised when re-Powsn 
vocation takes place, the position is that the revocation 
will be effective as to the part of the authority which has***®"*"' 
not been executed, but not as to the part already executed, 
if the authority permits such a distinction. Performance can, 
therefore, be enforced of a transaction in respect of which the 
attorney and the third party have entered into a binding 
contract before the death of the principal. But a third party 
must not allow an attorney, after notice of the donor's death, 
to continue to carry out transactions of a nature similar to 
those already carried out under the power, on the plea that the 
transactions after the donor’s death are but part of a con¬ 
tinuous series, constituting in reality the execution of but 
one uniform commission. Where, for instance, a stockbroker, 
having a continuation accoimt with a client, instead of closing 
the account on the death of (he client, enters at once on his 
own authority into a fresh continuation and ultimately makes 
a sale of the securities at a loss, he has been held liable for 
the loss incurred \re Overweg, Haas v. Durant (Z900), i Ch. 

209]. 

Where an attorney acting within the scope of his authority i^nd. 
commits a fraud, the person who has been defrauded may 
hold the principal responsible, even in cases where the princip^ 
has not derived any benefit from the fraudulent activities of 
his attorney [Lloyd v. Grace Smith (1912), A.C. 716]. 

If, however, the third party is aware that the attorney is 
using his powers for his own benefit in fraud of the donor of 
the power, he will be accountable to the donor for any 
property so transferred to him by the attorney. For where 
the act is on the face of it done for the private purposes of 
the attorney himself or otherwise than for the purposes and 
on behalf of his principal, or where, even if the third party 
has not express notice, the circumstances are such that he 
was put upon enquiry and could have ascertained that this 
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was the fact, the third pa^ cannot rely on the doctrine of 
'apparent authority' or claim protection as an innocent party: 
knowledge or notice, actual or constructive, aiiects the whole 
position {Reckitt v. Barnett, Pembroke & Slater, Ltd. (1929), 
A.C. 176; Reckitt V. Nunburnholme (1929), 45 T.L.R. 029]. 

Thus, where a cheque is drawn by an’ attorney on his 
principd’s account and paid by the attorney into his or his 
firm's overdrawn account, the collecting bank is put upon 
enquiry as to whether the money is bemg applied for the 
attorney's own benefit in fraud of his principm [Reckitt v. 
Midland Bank, Ltd. (1932), 48 T.L.R. 271; (1933). A.C. i]. 

Vcngery. Where a forged instrument induces contractual relations 
between parties ignorant of the forgery, and acting in an 
honest belief as to the genuineness of the dociunent, it is the 
person that set the negotiations in motion by the intro¬ 
duction of the forged instrument who must bi^ the loss. 
Thus, where it became necessary to decide whether a bank 
or a stockbroker was to lose the value of stock improperly 
transferred through a forged power of attorney presented 
by the stockbroker, when both parties had acted in 
ignorance of any defect in the instrument, it was held that 
the professed attorney, i.e. the stockbroker, was liable to in- 
d^nnify the bank [Oliver v. Bank of England (1902), 18 T.L.R. 
341; Stark^ V. Bank of England (1903), A.C. 114; Shield 
Corporation v. Barclay (1905), A.C. 392, where Lord Davcy 
said: ‘I dissent from the proposition that a person who brings 
a transfer to the registering authority and requests him to 
register it makes no representation that it is a genuine docu¬ 
ment']. 

The Forged Transfers Act 1891 provides that local authorities 
and companies (including companies incorporated by statute 
or by royal charter) may 'impose such reasonable restrictions 
on the transfer of their shares, stock, or securities, or with 
respect to powers of attorney for the transfer thereof, as they 
may consider requisite for guarding against losses by forgery,’ 
and may make compensation out of their funds for any loss 
arising from a forged transfer or a transfer rmder a foiged 
power of attorney. In the case of any stock to which the 
Colonial Stock Acts apply, the Government of the Colony 
issuing the stock may apply the Act to the stock, so issued. 

Finally, it must be remembered that companies and 
other bodies or authorities {e.g. the Bank of England and 
the Pa)' Office) prescribe special forms for use in certain cases. 
Their right to do so cannot be questioned where it is made 
one of the terms <m which the ^operty to be dealt with is 
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created or retained tinder their control, whether by virtue 
of a statute,^ rules of the Supreme Court,* or articles of asso¬ 
ciation; and as such forms are presumably prescribed as a 
reasonable measure of protection against forgery, it is open 
to doubt whether in any event the right to insist on their use 
could successfully be challenged [see Prosser v. Bank of 
England (1872), L.R. 13 Eq. 6n]. 

The following, therefore, are some practical questions for SumiBaiy. 
consideration when h company is asked to act upon a power 
of attorney:— 

(i) Is there any reason to doubt the genuineness of the 
instrument or the capacity of the donor? 

(ii) Is there satisfactory evidence of the identity of the 
donee? 

(iii) Is the form of the instrument (e.g, as to stamp duty 
and authentication) correct? 

(iv) If there is more than one attorney, is the grant in 
favour of the donees jointly or jointly and severaUy? 

(v) Are there any recitals affecting the interpretaticm of 
the operative clauses? 

(vi) (a) Is the intended act within the apparent scope of 

the power? 

(6) Has the company notice of an}^hing indicating 
that the act is being done otherwise than for the 
purposes and on behalf of the donor? 

(vii) At the date of the act is the power irrevocable under 
s. 126 or s. 127 of the Law of Prop^y Act, 1925? 

[N.B.—^These sections only apply in favour of a 
purchaser: a company in registering a transfer of 
shares to or from the donor of the power or a banker 
in paying cheques on the donor’s account is not a 
purchaser.] 

(viii) Is there any circumstance {e.g. lapse of tiine since the 
date of the instrument) which renders it advisable to 
call for a statutory decoration by the attorney as to 
non-revocation under s. 124? 

{ix) If the transaction in question is a disposition of car 
charge upon land or premises or any interest therein, 
have the provisions of s. 125 been complied with? 

* s. 33 of the Natiotiat Dc^t Act, 1870, and s. 17 of the Financ* • 

Act. 191Z. 

* E,g., Saj^eme Court Funds Rules. Rule 48. 
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(x) If the instniment includes a del^iation by the donor 
in the capacity of trustee, have the provisions of s. 25 
of the Trustee Act, 1925 been complira with ? [N.B.— 
Paragraph (10) of the section provides that a company 
in \raose books stocks or shares are inscribe ot 
registered shall not be affected with notice of the 
trust in respect of whidi the stocks or shares are 
dealt with; but this does not entitle the company to 
ignore the statutory requirement as to filing.] 



CHAPTER XXII 

PRIVATE COMPANIES 

The expression ‘private company,' until the Companies Act, 

1907, came into force, was commonly used amongst the 
business community to denote a limiteif liability 'company 
in which no capital was raised by appeals to the public and 
in which the shares were in a few hands. A private company 
generally resulted from the transformation of an existing 
business into a company, the shar^ being held by the former 
partners, with such other persons as they chose to admit. 

Such private companies as described above differ not at all in 
law from other incorporated companies; they must make all 
the returns required in the case of other companies, and other¬ 
wise comply with the provisions of the Companies Acts. 

But the Companies Act, 1907, which came into force on 
July I, 1908, gave a new and technical meaning to the ex¬ 
pression ‘ private company.’ That Act, in fact, created the • 
private company, properly so called. No alteration was 
made in the law as to private companies by the Companies 
(Consolidation) Act, 1908, but, in consequence of the decision 
in Park v. Royalties Syndicate [(1912), i K.B. 330], to the 
effect that, provided the articles contain the three necessary 
provisions prescribed by s. 121 of the Act of 1908, the com¬ 
pany does not cease to be a private company, although in 
fact the provisions are not complied with, ^e Companies 
Act, X913, which was to be construed as one with the Act of 

1908, was passed. The statute law on the subject is now 
to be ascertained from ss. 26 and 27 of the Act of 1929, and 
froni the references to private companies contained elsewhere 
in that Act. 

By s. 26 of the Companies Act, 1929, a private company naWnMwa 
is defined as *a company which by its artides: 

'(a) restricts the right to transfer its shares; and 
‘ (b) limits the number of its members to fifty, not including 
persons who are in the emifio)unent of the company 
and persons who, having been formerly in the em¬ 
ployment of the company, were while in that employ¬ 
ment, and have continue after the determination of 
that employment to be. members of the company; 
and 
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'(c) prohibits any invitation to the public to subscribe 
for any shares or debentures of the company/ 

The provision as to excluding ex-emidoyees from the 
computation of the permitted fifty members was added by 
the 1913 Act, but it does not appear that a company registered 
before the 19x3 Act came mto force which has faued to alter 
its articles so as to exclude ex-employees, as well as employees, 
from the fifty, has ceased in consequence to be a private 
company. The provisions as to the certificate mentioned 
below, required in certain cases by s. ixx of the 1929 Act, 
seem to support this view. 

On the registration of a private company the memorandum 
and the articles need only be subscribed by two persons [s. ij, 
.although there is no objection to a larger number of signa¬ 
tories, subject, of course, to the limit of fifty members. A 
private company may register as a company limited by shares, 
or a company limited by guarantee with a share capital, or 
an unlimited company with a share capital. It wotdd seem 
that it cannot register without a share capital, having regard 
to the restrictions («) and (c) (above), which must appear 
in its articles. 

On registration, care must be taken to ensure that the 
articles contain the three necessary provisions set out above. 
Further, the articles should contain no power to issue sliare 
warrants to bearer, inasmuch as the Registrar not un¬ 
naturally takes the view that their issue is inconsistent with 
the status of a private company, since the transfer of the 
shares specified in warrants could not be restricted. 

As regards the restriction on transfers, the provision will 
be complied with by an article, or set of articles, giving to 
existing members the right of pre-emption. Such pro¬ 
visions were common in the articles of the old private com¬ 
panies. Or a provision will suffice and will be accepted at 
^merset House, which gives to the directors the right at 
their absolute discretion to refuse to register any transfer of 
Glares. To this, however, it is as weU to add words re¬ 
quiring them to refuse any transfers, the registration of 
which would cause the number of members to exceed fifty. 
The Registrar requires the restrictions to apply to the transfer 
of all the shares of the company. 

As to the limit of members, the articles may contain words 
excluding employees or ex-employees of the company from 
the limit of mty, or may limit the number of members to 
fifty, in which case, if employees or ex-employees hold shares 
they vrill count in the fifty. Joint holders rank as a single 
member [s, 26 (2)]. 
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As to persons who are in the employment of the company, 
the ordinary subordinates, e.g. deria and workmen of u 
kinds, are clearly included, and it is equally dear that directors 
are not. As r^ganls managing directors, it has been held that 
a managing director is not a derk or servant widun the 
meaning of s. i (i) of the Preferential Payments in Bank¬ 
ruptcy Act, z888, now s. 264 of the Act of 19*9 [Newspaper 
Proprietary Sy^icaie (xqoo), 2 Ch. 349]; but a secretary may 
be, although, if he does not give his whole time to the service 
of the company, but pays a derk to do the bulk of his work, 
he is not [Caim^ v. Back (1906), 2 K.B. 746]. A^d it has 
been hdd that neither directors nor managing directors are 
'persons in the employment of the company' within the 
meaning of a clause in the memorandum empowering the 
company to provide for the welfare of such persons by granting 
them monmr or pensions [Normandy v. Ind, Coope & Co. 

(1908), I Ch. 84]. 

The provision prohibiting public issues, whether of shares or 
debentures, presents no difficulty. As to public issues, see 
P- 43 - 

'The privileges to which private companies are entitled PiivUsfss. 
under the Act are as follows: 

(1) They may register with a minimum of two members 
[s. x]. Tl^ also involves the right to trade with a minimum 
of two members. By s. 28 of the Act, if the number of 
members of a private company is reduced below two. or the 
numbers of members of any other company bdow seven, 
and it carries on business for more than six months while 
the number is so reduced, every person who is a member of 
the company during the time that it so carries on business 
after those six months, and is cognisant of the fact that it is 
so carrying on business, is severally liable for the payment 
of the whole debts of the company contracted during that 
time, and may be sued for the same. This leads to the curious 
result, in the case of a private comply, that an individual 
may in effect cany on business for six months with limited 
liability, although, aftw that time his liability becomes 
unlimited. 

(2) Th^ are not required to indude in the annual return 
the copy of tilie last balance sheet, auditors’ report and other 
documents mentioned in s. zio (3). 

( 3 } They need not hold a statutory meeting or deliver to the 
Registrar or forward to their members a statutory report 
[s. XX3 (10)]. 
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(4) Persons may be appointed directors by the articles of a 

K vate company, without first signing or delivering to the 
gistrar ccmsents to act or signing the memorandum for 
qualification ^ares, &c., and no list of persons who have 
consented to be directors need be delivered with the applica¬ 
tion for registration [s. 140 (4)]. 

(5) They need not file a statement in lieu of prospectus before 
allotting i^ares or debentures [s. 40 (2)]. They need not, 
indeed, file any statement in lieu of prospectus at all. 

(6) They need have no regard to a minimum subscription, 
but may make their first allotment of shares irrespective of it. 

{7) They may commence business without any restriction 
and require no certificate entitling them to do so [s. 94 (7)]. 

(8) They need not circulate their balance sheets among any 
of their members [s. 130 (i)], and their members must pay for 
any copies of the balance sheet which they bespeak [s. 130 (a)]. 

'(9) Partners or employees of officers of the company may 
be appointed auditors [s. 133 (z) (6)]. 

(10) A private company may have a sole director [s. 139]. 

By s. 27 (i) of the Act, if a private company alters its 
articles in suw manner that they no longer include the 
provisions required to be contained in its articles (see above), 
it ceases to be a private company, and must within fourteen 
days of the alteration deliver to the Registrar for registration 
a prospectus or statement in lieu. 

By s. 27 (3) of the Act, if default is made by a private 
company in complying with any of the provisions required 
to contained in its articles (see above), it ceases to be 
entitled to four of the privileges and exemptions conferred 
on private companies, and accordingly: 

(a) Its numbers must not fall below seven; othowise, 
after six months, all its members aware of the facts, 
are faced with unlimited liability; 

(b) It must include in its aimual return the copy of the last 
balance sheet, auditor’s report and other documents 
mentioned in s. no (3); 

(c) It must send to all persons entitled to notices of meet¬ 
ings and fumi^ to any member or debenture holder 
on demand a copy of the last balance sheet, and report. 

(d) If its numbers fall below seven, it is liable to be wound 
up by the Court. 

The other privileges of a private company are not taken 
away, but all except the last two relate to the initial stages of 
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its existence and are therefore inunaterial for this purpose. 

It wottld appear that the company is still entitled to Rie last 
two piivil^es, for the sub-section does not state that the; 
company shall cease to be a private company, but that certain 
provisions shall apply to the company as if it were not a private 
company. 

Relief from the consequences of default may be granted 
by the Coiut upon grounds set out in the proviso to s. (3) 
of the Act. 

By s. Ill of the Act a private company is required to 
send with the annual return:—(a) A certificate signed 
by a director or the secretary that the company has 
not, since the date of the last return, or in the case of a first 
return since the incorporation of the company, issued any 
invitation to the public to subscribe for shares or debentures 
of the company; and (ft) if the list of members exceeds fifty, 
a similar certificate that the excess consists wholly of em¬ 
ployees or ex-employees. The object of this provision is 
that the authorities may be satisfied that the company is 
still entitled to the privileges of a private company. 

The reduction ot the number of members of a private 
company below two is a ground for the company being 
wound up by the Coxirt [s. 168J. 

It has been expressly decided that a private company, OwaaiiMiMHi 
like any other company, may pay commissions for subscrip¬ 
tions, or procuring subscriptions for its capital, subject to 
the provisions of s. 43 of the Act \pominitm of Canada 
Trading Syndicate v. Brigstocke (1911), 2 K.B. 648]. The 
conditions to be complied with are as follows : 

(1) The payment must be authorised by the articles; 

(2) The commission must not exceed ten per cent, of the 
price at which the shares are issued, or the amount or rate 
authorised by the articles, whichever is the less. 

(3) The amount or rate must be disclosed in a statement 
in the form prescribed (see Form 58 in Companies (Forms) 

Order, 1929), simed in the same manner as a statement in lieu 
of prospectus (i.c. by the directors, or their agents authorised 
in writing), and delivered to the Registrar for registration. 

(4) The amount or rate must be disclosed in an^ circular or 
notice, not being a prospectus, inviting subscriptions. 

(5) The number of ^ares which persons have agreed for 
a commission to subscribe absolutely must be disposed in 
like manner. 
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The secretaiy of a private company, ap^ ftmn the 
matters specified above, wiU have the same duties to perform 
as the secretary of any other company, for apart from these 
matters a private company may do whatever any other 
company may, and must do whatever any other company 
must. His work will obviously be lighter in many respects, 
s.g. in keeping the register posted, in making out the annual 
return, and in the matter of transfers. 

There is nothing in the Act to prevent a company, which 
is not a private company, making in its articles such altera¬ 
tions as are necessary to constitute itself a private company, 
i.e. by deleting inappropriate provisions, such as provisions 
relating to share warrants, provisions relating to public issues, 
and unsuitable provisions relating to transfers, and inserting 
the provisions required by s. 26, and thereafter claiming the 
privu^es of a private company. 

The converse case of the transformation of a private com¬ 
pany into a public company is provided for by s. 27 (i) of the 
Act of 1929, imder wmch a private company automatically 
becomes a public company if it alters its articles in such 
manner that they no longer contain the provisions necessary 
to a private company. Under the Act of 1908 the power of a 
private company to convert itself into a public company by 
altering its articles was expressed to be 'subject to anything 
contained in the memorandum or articles.' These words 
are not repeated in s. 27, but, semble, are implied: for if 
there is in the memorandum an express provision that the 
company shall always be a private company, that provision 
would be imalterable [s. 4]; while if there was such a provision 
in the articles, it would bind the company until the articles 
had been amended by deleting the provision in accordance 
with s. 10. 

The procedure to enable a private company to become a 
public company, where the memorandum does not forbid it, 
is accordingly: 

(1) If the articles forbid the conversion into a public 
company, to pass a special resolution deleting this pro¬ 
vision; and, in any case, 

(2) to pass and file a special resolution in accordance with 
s. 27; 

(3) to file a statement in lieu of prospectus within fourteen 
da}^ after the last-mentioned special resolution has been 
passed [s. 27 and third schedule]. 

The special resolutions referred to in (i) and (a) above 
could be passed at the same meeting. 
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tinder the law in force before the commenconent of the 
Act of 1909 the Registrar inasted that s. 72 of the Act of 
1908 api^ra and required a contract aigned by eadti director 
or his agent to take and pay for his qualinoation diares (if any). 
This was probably never' the intention of the Legislature, 
ahd no such daun can now be made by the Registrar as the 
provisions of s. 140 do not apply to a company uhidi was a 
private' company before becoming a public company 
[S. 140 (4)3. 



CHAPTER XXIII 

STATUTORY COMPANIES 

The name ‘Statutory Companies' is frequently used to 
describe that large and important class of companies which 
are incorporated by special Acts of Parliament for certain 
specific purposes. The objects of these companies are to 
work undertakings of a public nature, such as are calculated 
to be of benefit to the public at large, or to a section of the 
public; and whilst there is also the intention to make profits 
for the shareholders in these undertakings, yet so largely are 
the public interested in the proper working of them, that the 
legislature has assumed the right to restrict and limit their 
powers and to impose upon them conditions intended to be 
for the general welfare of the community, to whom the proper 
working of these undertakings is a matter of grave concern. 

Among the companies of this class are railway companies, 
gas companies, water companies, dock and harbour companies 
and many others; in fact, it is not too much to assert that 
the companies in question are, from the public point of view, 
the most impxjrtant in existence, and some of them are per¬ 
haps also the largest commercial undertakings in the county. 

As stated above, each of this class of companies owes its 
existence to a special Act of Parliament whereby its powers 
are carefully defined. It is, as Bowen, LJ., has said, ‘a 
simple statutory creature,' and in this respect it resembles 
a company incorporated under the Companies Acts. 'It 
is made up of persons who can act within certain limits, 
but, in order to ascertain what are the limits, we must look 
to the statute. The corporation cannot go beyond the 
statute.' 

In the case of a company incorporated under the Com¬ 
panies Acts, the memorandum of association, together with 
the Companies Act, 1929, must be looked at to ascertain its 
powers. In the case of a statutory company its special Act 
must alone be looked at. And whilst in the case of a company 
incorporated under the Companies Acts its articles of associa¬ 
tion must be examined in order to ascertain by what regula¬ 
tions it is governed, in the case of a statutory company its 
specif Act expressly or by reference contains ilso its code of 
regulations. 
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As long ago as 1845 the Companies Clauses Consolidation Oompaniss 
Act (8 & 9 Viet. c. 16) was passed, the object of which is wdl 
expressed in its preamble (repealed by the Statute Law ****• 
Revision Act, 1891): ‘Whereas it is expedient to comprise in 
one General Act sundry provisions relating to the constitu¬ 
tion and management of Joint Stock Companies, usually 
introduced into Acts of Parliament authorising the execution 
of undertakings of a public nature by such companies, and 
that as well for the purpose of avoiding the necessity of repeat¬ 
ing such provisions in each of the several Acts relating to 
such undertakings as for securing greater uniformity in the 
provisions themselves.' 

The full title of the Act is, ‘An Act for consolidating in one 
Act certain Provisions usually inserted in Acts with resp^t 
to the Constitution of Companies incorporated for carrying 
on Undertakings of a Public Nature.’ It has been added to 
in subsequent years, the principal addition being the Com¬ 
panies Clauses Act, 1863 (26 & 27 Viet. c. 118), but no sub¬ 
stantial amendment has taken place in the original great 
piece of legislation relating to statutory companies. The Act 
of 1845 and Part III of the Act of 1863 apply to aU statutory 
companies except so far as modified by the special Act. The 
remainder of the Act of 1863 only applies in so far as incor¬ 
porated by the sp>ecial Act. 

(See alra the Companies Clauses Act 1869, and the Com¬ 
panies Clauses Consolidation Acts, of 1888 and 1889.) 

The advantages of these Acts, which are always incorpor¬ 
ated in spocial Acts, occasionally with slight alterations^ 
additions or omissions, are obvious. They secure practical 
uniformity in the internal management of statutory comp>anies. 

The enormous differences in matters of detailed management, 
which constantly appoar when the articles of association 
of comp}anies incorporated under the Comp>anies Acts 
are comp>ared, are* thus almost entirely eliminated. One 
important result of this uniformity is the diminution of 
litigation. 

Applications for special Acts, whether in the case of new 
comp>anies, or in the case of existing comp>anies seeking 
extended powers, involve many formalities. Besides the 
preliminary advertisements in the London Gazette and local 
neivspopjers, the deposit of the Bill in Parliament, the appoar- 
ance by counsel with witnesses before Committees of both 
Houses of Parliament, to meet and deal with the opposition 
of local authorities and other more or less interested persons 
or bodies, tb^ are numerous other matters to be dealt with. 

In the case of applications by existing comp>anies as well as 
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new companies, dose attention to the Standing Orders of 
Parliament relating to Private ^ills is essential. These 
matters are generally attended to by Parliamentary Agents, 
but the secretary of an existing company is required to give 
notices calling a spedal meeting (sometimes called a Wham- 
cliife Meeting), when the shareholders consider the Bill 
deposited, and he will be required to prove by affidavit the 
due and proper summoning of the meeting and the result of 
the voting thereat. 

All applications for special Acts arc most carefully scru¬ 
tinised in committee. Involving, as they may do, the 
compulsory acquisition of land, and interference with existing 
rights of all kinds, they will not be granted without adequate 
examination and consideration, and without the insertion in 
the Bills of clauses of all kini^ ensuring the due protection 
of the rights of others and adequate benefit to the public. 

Beddes the Companies Clauses Acts, the Specif Act 
usually incorporates the Lands Clauses C^solidation Acts, 
and the appropriate general Acts relating to particular under¬ 
takings, e.g. the Railways Clauses Acts, the Waterworks 
Clauses Act, the Gasworks Clauses Acts, etc. Furthermore, 
the clauses from time to time appearing in the Model Bills will 
in general be incorporated. Examples of the scope of the 
Model clauses is seen in the Railway section, dealing with pay- 
■ ment of interest out of capital, additional capital, borrowing 
powers, etc.; in the Tramway section, as to fares, rates and 
charges; in the Gas section, as to capital and the sale of it by 
auction or tender, the limitation of profits, etc. 

The secretary of a statutory company will necessarily be 
fully acquainted with the provisions of his company's special 
Act or Acts, and the incorporated Acts. 

Pioriitoiii tA The matters which are provided for in the Companies 
Clauses Acts for the most part cover the same groimd as the 
CiaiWM Am. articles of association of a company incorporated under the 
Companies Acts. They include detailed jHOvisions for the 
general management of the company. 


Statutory Companies (Redeemable Stock) Act, 19x5. 

BedeemaUe The fuU title of this Act is ‘An Act to enable certain 
■to** Statutory Companies to create and issue Preference Shares 
or Stock and Debentures or Debenture Stock, so as in each 
case to be redeemable.’ It applies to ‘any railway company, 
canal company, dock comply, water company or other 
company incorporated by special Act, who are for the time 
being authorised under such an Act to construct, work, 
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own, or carry on any railway, canal, dock, water, or other 
puhUc undertaking, and indudes any person or body of 
persons so authorised.' The debenture stock of such 
companies has always, reason of their constitution, been 
irredeemable, and &e right of the holder is a i%ht to a 
perpetual annmty. Preference shares or stock have also, ^ 
of course, been irredeemable. The Act, which came into 
force <Hi May 19, 19x5, enables statutory companies whidi 
are authorise to raise preference or debenture stock, to 
create and issue it so as to be redeemable upon such terms 
and conditions as may be specified by resolution of a special 
meeting of the company. The resolution may provide for ’ 

the stock being redeems at any time before tiie fixed date 
of redemption, and for the redemption being effected either 
by payment off, or by the issue of substituted stock, or by 
the purchase and cancellation of stock, and for the establish¬ 
ment of a sinking fund out of revenue. 

There are important limitations upon the exercise of the 
powers conferred by the Act, which should be carefully 
noticed. It only applies to stock, the creadon or issue of 
which was authorised before the Act came into force; but 
where the authority existed before May 19th, 1915, the powers 
conferred by the Act may be exercised at any time after¬ 
wards. Certain restrictions were imposed on the exercise of 
powers until twelve months after the war; but^ these have 
ceased to be operative. The Act further provides that where 
a statutory company has, between the outbreak of war 
(4th August, 1914) and the commencement'of the Act, passed 
a resolution for the creation or issue of redeemable stock, 
such resolution shall be as effective as if the Act had been in 
force when the resolution was passed. The power to create 
redeemable debenture stock brings statutory companies 
into line in this respect with limited companies; but the 
power to issue preference shares or stock which are to be 
redeemable, of course, effects what was formerly impossible 
in the case of a limited company, and is now only possible 
to the extent permitted by s. 46 of the Companies Act, 1929. 

The result of the exercise of the power of redemption in the 
case of shares or stock will'be to reduce the capital of the 
com|>any at tiie discretion of the directors, and without any 
application to the Court. 

A perusal of the statutory provisions, of which mention tkanMCisoa 
is msMde above, will make it appear that whilst the lesem- w^ 
blance between the requirements of these Acts and of the %y *™* 
Cmnpanies Act. 1929. is in many cases so strongly marked • 

as to indicate that the framers of the Companies Acts 
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borrowed ki^y from the law already existing and applicable 
to statutory companies, yet in many other cases the diver¬ 
gence is equally strongly marked (see e.g, s. z8 of the Act of 
1845, as to transmission, referred to on pp. 305,306). For this 
reason very great care is necessary in seeing to apply to 
statutory companies decisions of the Cotuts given in regard 
to companies under the Companies Acts. They may or may 
not be applicable, according as the wording of one section, or 
of an article, sufiftciently resembles or materially difiers 
from the wording of another section. Very many of the 
decisions are in point and of value; others are irrelevant and 
' useless, and misleading to the secretary of a statutory 

company. 

In considering in any particular case the provisions of the 
Companies Clauses Acts, the special Act must always be 
consulted, as the application of some of the clauses in the 
general Acts is often excluded or limited. 

In regard to the holding of general meetings, only such 
HeeUiigs. business shall be transacted at an ordinary meeting as the 
1845 Act or the Company’s Special Act appoints, xmless 
special notice has been given in the advertisement con¬ 
vening it. Every general meeting of shareholders, other 
than an ordinary meeting, is an extraordinary meeting 
(s. 68 of the 1845 Act). Fourteen clear days’ notice must 
be given of all meetings, and the quorum is, if not prescribed, 
an aggregate holding of not less than one-twentieth of the 
capital, and being in number not less thain twenty members or 
one member for every £500 of such required proportion of 
capital, whichever be the smaller figure [s. 72J. When the 
shareholder is a body corporate a voting proxy may be any 
member of the body, though not personally a shareholder in 
the company [s. 2 of the Companies Clauses Consolidation 
Act, 1888 as amended by the Companies Clauses Consolidation 
Act, 1889]. 

FmiM. It would appear that in the case of a statutory company, 

having regard to para. 62 of the standing orders of Parliament, 
aU bhmks in the form of proxy for use at general meetings, or 
at any rate the name of the proxy, must be inserted by the 
shareholder, and that neither the company nor its secretary 
has implied authority to fill in any blanks. 

Statutory companies are not required to use the word 
‘Limited’ as part of their name, nor are they registered. 

A point of considerable interest to the secretary of a 
statutory company is that unless otherwise provided in the 
spedal Act, his remuneration is fixed by a general meetii^ 
of the company [s. 91 of the Act of 1845]. 
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The duties of a secretary of a statutory company aiel>attM.ol 
necessarily of the same kind as fall to the lot of secretanes of Seentacjr. 
other companies, and need not be rejieated here. In the 
case of statutory undertakings, however, such matters as 
assessments, and the continuous growth of legislative enact¬ 
ments (e.^. those dealing with workmen’s compensation and 
national insurance) and departmental regulations, are pro¬ 
bably in general more before his notice than in the case of 
many registered companies. 

There are numerous differences between a Statutory 
Company and a company under the Companies Acts, and 
the more important of these are noticed below. 

S. 9 of the Companies Clauses Consolidation Act, 1845, B egit to t el 
requires a statutory company to keep a register of share- 
holders. The section is as follows:— aoioees. 

The Company shall keep a book to be called the ‘register 
of shareholders’; and in such book shall be fairly and 
distinctly enter^, from time to time, the names of 
the several corporations, and the names and additions 
of the several persons entitled to ^ares in the company, 
together with the number of shares to which such diare- 
holders shall be respectively entitled, distinguishing 
each share by its number, and the amount of Sie sub¬ 
scriptions paid on such shares, and the surnames or 
cor^rate names of the said shareholders shall be placed 
in alphabetical order; and such book shall be authen¬ 
ticate by the common seal of the company being 
affixed thereto; and such authentication shall take place 
at the first ordinary meeting, or at the next subsequent 
meeting of the company, and so from time to time at each 
ordinary meeting of the company. 

It will be noticed mat there is no right of inspection given 
of the register of shareholders; there is. however, a right to re¬ 
quire a copy {Muiter v. Eastern and Midlands Railway (1888}, 

38 Ch. D. 92]. 

In addition, by s. 10, a ‘shardiolders’ address book’ isaiian> 
required to be kept. This must contain the names in alpha- hddeiis’ 
betical order, places of abode and descriptions ol tne share- 
holders, so far as known to the company, but particulars of 
their holdings are not required to be stated. It is open to 
the inspection of shardiolders gratis, and copies may be 
requirea on payment. 

Further, when shares have been consolidated into stock, &»*oWa- 
pursuant to s. 61 of the Acf, the company shall, by s. 63, 

^from time to time cause the names of the sevc^ parties 
who may be interested in any such stock as aforesaid, with 
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the amount of the interest therein possessed by them respec* 
tively to be entered in a book to be kept for the purpose, and 
to be called “The Register of Holders of Consolidated Stock”; 
and sudi book shall be accessible at all reasonable times to the 
several holders of shares or stock in the undertaking.' 

Trusts should not be recognised by a statutory company, 
whether by any entry in the register or in any other manner 
[see s. 2o]. 

As regards transfers, subject to any provision in the special 
Act, shareholders have an absolute right of transfer [s. 14], 
subject to all calls due on the shares having been paid, and 
subject also to the restriction that, when a call has been 
made, the shares caimot be transferred imtil it has been paid 
[s. 16]. 

Transfers must be by deed; the deed must be duly stamped 
and the consideration truly stated [s. 14]. Although a 
statutory form of transfer is scheduled to the Act, the 
common form of transfer (Appendix F, Form No. 16) is 
generally used and invariably accepted. There is ^us 
practical imiformity in the form of transfers, whether a 
company be a statutory company or not. 

As to debenture bon^, the Companies Clauses Act, 1845, 
authorises the borrowing of money on mortgage or bond 
[s. 38J, and the succeechng clauses define the form of the 
bond and register and also define the form of transfer, which 
differs from the common form used for stocks and shares. 

I, A.B., of in consideration of the sum of 

paid by G. H., of do hereby 

transfer to the said G. H. his executors administrators 
and assigns a certain bond number made by 

the Company to -bearing 

date the day of for securing the 

sum of and interest (or if such 

transfer be by endorsement 'the within security’) and 
% all my right estate and interest in and to the money 
thereby secured. In witness whereof I have hereunto 
set my hand and seal, etc., etc. 

The creation of debenture stock in place of the borrowing 
by mortgage or bond was allowed by the Companies Clauses 
Act. 1863 (Part III). 

A good many companies still exercise their borrowing 
powers by the issue of debenture bonds, and it ^uld be 
particularly noted that the common form of transfer does 
not npply to these. 
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The duties of the secretary, upon a duly executed deed of 1 
transfer being ddivered to mm, are prescribed by s, 15, and 
are as follows:— 

X. He must keep the transfer; 

2. He must enter a memorial thereof in a book to be 

called the 'register of transfers’; 

3. He must endorse such entry on the deed of transfer ; 

4. He must, on demand, deliver a new certificate to the 

purchaser; 

5. He may, for every such entry, together with the endorse¬ 

ment and certificate, demand a sum not exceeding 
the prescribed amount, or if no amount be prescribed 
[t.0. by the company's special Act] a sum not ex¬ 
ceeding 2s. 6 d. 

6. He must, if the purchaser requires it, instead of giving 

a new certificate, make and sign an endorsement erf 
the transfer on the old certificate; the old certificate 
with the signed endorsement is equivalent to a new 
certificate. 

As regards the above, the duty of endorsing the deed of 
transfer seems hardly necessary in the days of certificates, 
and it has been suggested that it was inserted inadvertently 
in the Act of 1845. A private Act of 1801, authorising tiie 
construction of a railway from Wandsworth to Croydon 
(41 Geo. III. c. xxxiii.) required the endorsement on ‘deeds 
of conveyance' of shares in the undertaking, which deed 
was to be kept by the purchaser ‘as his security,’ certi¬ 
ficates not having then been introduced. It is the modem 
practice to issue a new certificate and not to endorse the old 
certificate. 

The legal interest in the shares transferred passes to the 
purchaser upon the delivery of the transfer, duly executed, 
to the secretary. The duties of the secretary as regards 
certification, scrutiny of the transfer, and of any power of 
attorney lodg^, will be substantially the same as in the case 
of a company tmder the Companies Acts. He must, in ^ort, 
satis^ mmself that the deed of transfer is ‘duly executed’ 
and in order in every detail. If he returns the transfer be¬ 
cause of some failure to comply with the provisions of the Act, 
it is deemed not to have been, delivered and therefore not to 
pass the legal interest INannty v, Morgan, 37 C.D. 346]. - 
There are, however, some special points in wfai^, owing 
to the provisions of &e' Companies Clauses Act, 1845, the 
secretary of a statutory company cannot follow the ^actioe 
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of the secretary of a registered company. Thus, if a transfer 
be lo(%ed for registration after the death of the transferor 
and after probate or letters of administration have been 
exhibited, it cannot be acted on, since (as appears below) 
the names of the personal representatives of the deceased 
transferor would already be on the register in their individual 
capacities, and they alone would be entitled to deal with the 
shares. And if the personal representatives of a deceased 
proprietor have been duly registered, a transfer by them 
should not be accepted if they are described as executors 
or administrators, although in the case of fully paid shares 
or of stock the fact that they are so described seems 
immaterial. 

It does not appear to be competent for a statutory com¬ 
pany to make regulations as to such matters as allowing 
more than one account on the same transfer form, or limiting 
the number of holders in a joint account, or permitting 
more than one account in the same name or names, or allowing 
transfers of more than one class of stock on the same deed. 
None the less there seems to be no reason why a statutory 
company should not have its own practice in such respects, 
and adhere to it imtil forced in individual cases to abandon it. 

There is an important difference in the matter of trans¬ 
mission between statutory companies and companies nnder 
the Companies Acts. By s. 18 of the Companies Clauses 
Consolidation Act it is the duty of a secretary upon proof 
of the transmission of interest of a proprietor, to enter the 
name of his representative on the register. Such repre¬ 
sentative therefore becomes a shareholder in his personal 
capacity, with all the consequent rights and liabilities. It 
appears that it is not necessary for tl^ secretary to have the 
consent of his board before performing this statutory duty, 
but that he ought to perform it at once. 

There is thus a primd facie right in the company to register 
the representative in his person^ capacity, upon the necessary 
formalities being complied with. But if the representative 
does not desire to have the shares registered .in his name, 
he ought to be allowed a reasonable time to sell the shares, 
and to pnroduce a purchaser who will take a transfer of them 
[Buchan’s Case (1879), 4 A.C. 549], ’ and it is doubtful 
whether he will be compelled to become personally liable by 
becoming registered without any request express or implied 
by him. 

S. 18 provides for transmission 'in consequence of the 
death or bankruptcy or insolvency of any shareholder, or 
by any other lav^ means than by a transfer according to 
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the provisions of this or the special Act/ The transmission 
is to be authenticated by a declaration in writing of a formal 
character, 'or in such other manner as the directors shall 
require’ S. 19 requires the declaration, in the .case of trans¬ 
mission by will or on intestacy to be produced to the seoretary, 
together with probate or letters of administration, or an 
offidal extract therefrom. Upon the declaration bdng left 
with the seoretary, he is to enter the name of the person 
entitled by transmission on the register of shareholders 
[s. 18J. It is incorrect and contrary to the Act for any 
mention of a representative capacity to appear on the register 
of a statutory company, or for the company to recognise the 
representative capacity in any way. Upon production of 
probate or letters of administration, the secretary is to make 
an entry of the declaration in the register of transfers. In 
the absence of a declaration, it appears that a form of request 
by the executors or administrators to be entered on the 
register should be required [Buchan’s Case (1879), 4 A.C. 
549; and see Form 25]. The declaration itself, if produced, 
is probably sufficient evidence of a request. 

The practical result of the words, ‘ or in such other manner 
as the directors shall require,' seems to be that the secretary 
of a statutory company in satisfying himself as to the right 
of a representative, shall require the same evidence as is 
required by the secretary of a company under the Companies 
Acts. 

If probate be granted to the attorney of an executor, he 
should be registered as the holder of the stock in his personal 
capacity, without any reference to his capacity eis an attorney 
or executor. 

It follows from the fact that a person entitled by trans¬ 
mission is, upon proper evidence being furnished, entitled 
to be registered, that if an executor or administrator is also 
the beneficiary, he can be registered without a transfer being 
executed. 

Since executors, when entered upon the register, pursuant 
to s. 18, become joint shareholders m their individual capaci¬ 
ties, a transfer by them must be executed by all the executors 
[Barton v. London & North Western Railway (1889), 24 Q.B.D. 

77]. 

Should the register of a statutory company require to be 
alter^ in consequence of a change of name, whether by 
tnarriage, acquisition of title or otherwise, similar evid^ce 
should l]« required as in the case of an ordinary liroited 
company. 
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The fee which a statutory company may demand upon 
transmission is, in the absence of any prescribed amount, 
a sum not exce^Mling 5s. [s. 18]. As already stated, a fee of 
25 . 6d. may be demanded on every transfer. Apart from 
these two fees, it does not appear that a statutory company 
has any power to charge any other fees in respect of matters 
OQimected with transfers and transmission; out it is usual 
for a similar fee to be charged on registration of probate or 
letters of administration, on proof of marriage or death, and 
on registration of powers of attorney; and until the tight to 
demand these fees is challenged there seems no reason why 
the practice should not be continued. 
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S SCOTTISH COMPANIES 

The Companies Act, 1929, applies generally only to England 
and Scotland. Certain parts of the Act are expressly limited 
to comp^es registered in England, and s. 384 provides that 
nothing in the Act except the provbions thereof which relate 
expressly to companies registered or incorporated in Northern 
Ireland or outside Great Britain shall apply to or in relation 
to companies registered or incorporated in Northern Ireland, 
whilst m some cases provisions applicable only to companies 
registered in Scotland appear. It is proposed in this chapter 
to point out and consider the principal fmrtions of the Acts 
relating to companies before liquidation which are limited 
to Scottish companies, and those from the operation of 
which Scottish companies are excluded, and to indicate 
the principal points of difierence between Scottish and 
English business practice in connection with these statutory 
provisions. 

The most important differences appear in the matter of Tnida. 
the recognition of trusts and the practice as to transfers, etc., 
and in the law as to debentures. S. 101 of the Act of 1929 
prohibits the recognition of trusts on the registers of com¬ 
panies r^;istered in England. The existoice of a trust is 
commonly recognised by Scottish companies, and persons 
may be registered in any* representative caj^acity, e.g. as 
executors, or trustees, of a deceased person;' curator bonis for 
...‘factor loco tutoris to . ..'; ‘in trust for ...’; ‘forbehoof 
of . . ‘for and on behalf of . . .’; or as office-bearers. 

But registration as trustees does not limit the holders’ 
liability for calls to the amoimt of the trust estate in their 
hands; they are as completely liable as if the trust were not 
disclosed. A majority of the accepting and acting trustees 
or executors usually form a quorum and can act so as to 
bind the estate imder their charge, and a transfer agned by 
such quorum is therefore quite in order unless the deed 
of tnist otherwise provides [see the Trusts (Scotland) Act, 

1921, s. 3]. When changes take place in the persoiuiel 
of the trustees or executors by death, resignation, or the 
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assumption of new trustees, effect is given in the register to 
such (Ganges on production to the company of an extract 
frcnn the Register of Deaths, the Minute of Resignation, or 
the Deed of Assumption, as the case may be. 

Where buyers are described in a transfer as office-bearers, 
e.g. president, secretary, and treasurer, it is usual to add the 
wor^ ‘and their successors in office' after the words 'do 
hereby bargain, sell, assign, and transfer to the said trans¬ 
ferees.' - ^^en that is done, all that is usually required, 
before substituting in the register the name of any new 
office-bearer for that of an office-bearer who may have died 
or demitted office, is the production of a certified extract 
from the minutes of meeting of the company, institution, or 
society at which such new appointment is made, in some 
cases supported by a statutory declaration by a responsible 
person conversant with the facts. 

Until a recent date married women were imder certain legal 
Women. disabilities which necessitated the consents of husbands being 
obtained to transfers and other deeds granted by them. This 
resulted mainly from what was known as the husband's 
‘right of administration' over the wife’s property. 

The Married Women’s Property (Scotland) Act, 1920, 
which came into force on 23rd December, 1920, has brought 
about an important change in the law. It is now enacted 
that after that date the property of a married woman is not 
to be subject to the right of administration of her husband, 
which right is by the Act wholly abolished, and a married 
woman is, with regard to her estate, to have the same powers 
of disposal as if she were unmarried. It is also provided 
that any deed or writing executed by her with reference to 
her heritable estate in Scotland, or to her moveable (t.«. 
personal) estate, is to be as valid and effectual as if executed 
' by her with consent of her husband according to the former 

law and practice. It is therefore now unnecessary for a 
husband to execute a transfer of shares or stock belonging 
to his wife, whether the wife's name appears as transferor 
or as transferee. The Act also provides that a married 
woman shall be capable of enter^ into contracts, of in¬ 
curring obligations and of suing and being sued, as if she 
w^re not married, and that her husband ^all not be liable 
in respect of any contract she may enter into or obligation 
she may incur on her own behalf. This would cover the 
case of a wife granting a Letter of Indemnity to a company 
in respect of a lost share certificate and the issue of a new 
one in lieu thereof. 
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Where it is intended to register shares or stock of aSarrifen^ 
Scottish company in the names of two or more persons with 
a destination to the survivor, words to that effect must ordin- 
arily be inserted in the transfer, as survivorship is not implied 
under Scots law. The words necessary are ‘and the Sutvivor 
of them,' or ‘and the Survivors or Survivor of them’ placed 
after the words ‘do hereby bargain, sell, assign, and transfer 
to the said although some companies pass transfers 

with the words written immediately ^ter the names and 
addresses of the buyers. Failing the inclusion in a transfer 
in favour of, say, A. and B. of the clause referred to. and in the 
absence of any special provision to the contrary in the com¬ 
pany’s articles of association, they would be held to have an 
equal and separate interest in the shar^ or stock, and, on the 
death of one of them, his confirmation or probate would re¬ 
quire to be exhibited and his executors’ names would be noted 
in the register in respect of his share, and, in the event of a 
sale, the transfer would require to be executed by the survivor 
and by the executors of the deceased. Of course, where the 
siuvivorship clause is registered, and one of the holders dies, 
production of evidence of death is all that is necessary to 
enable a company to remove his name. In any subsequent 
transfer by the survivor he shoiild be described as ‘ Survivor 
in a joint account with deceased.’ There is, 

however, a growing practice in the case of Scottish companies 
to make special provision in the articles of association that 
where shares are registered in joint names without qualifica¬ 
tion the survivors or survivor are alone to be recognised as 
holding the title following upon a death, thereby bringing the 
practice more into line with that prevailing in England. 

It may be mentioned here that shares or stock of Scottish 
companies may also be registered in joint names so that a 
quorum only of the holders require to sign. This method of 
registration has been adopted by the nominees of some of 
the banks in Scotland who are described in transfers as, say, 

‘ A.B., C.D., and E.F., all of the Bank, Limited, 

Glasgow, and the survivors or survivor of them, any two 
being a quorum.’ 

It should be noted that although under the law of Scotland Pattmnhips. 
partnerships may own property and may quite competently 
he registered as stock or ^are holders and act as transferors 
or transferees thereof, there are obvious objections to register¬ 
ing a firm as such, and the practice should be discouraged. 

The execution of a deed by a ixiark is not valid in lmenti«i tf 
Scotland. 
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Where in consequence of illness cn: blindness or otho: cause 
the granter of a deed is unable to write, the deed must be 
executed for him by a Scottish Law Agent, or a Notary 
Public, or a Justice of the Peace, in the presence of the granter 
and by his authority, all before two witnesses who have heard 
the deed read over to the granter and heard or seen such 
authority given. The execution consists of a docquet in the 
following terms added by the Law Agent (or other person 
acting) in his own handwriting at the end of the deed, and 
signed by him and the witnesses:— 

Read over to, and signed by me for, and by authority of 
the above-named A.B. (without designation) who declares 
that he is blind (or is unable to write) all in his presence, 
and in presence of the witnesses hereto subscribing. 

C.D., Law Agent (or Notary Public) adding address, or 

E.F., Justice of the Peace for the County of. 

G.If. (designation and address) Witness. 

y.K. (designation and address) Witness. 

If the deed consists of more than one page, the Law Agent 
(or other person acting) adhibits his signature at the foot of 
each of the previous pages. 

It may be mentioned that in the case of a Will, a Parish 
Minister, acting in his own Parish, may also competently 
sign for the granter, the same procedure being followed. 

Although the use of the common form of transfer (see 
Form i6) is now practically tmiversal in Scotland, it may 
prove interesting to secretaries to give the following clause 
(called the testing clause), whereby certain special forms of 
transfer require to be aulhenticated, if execute in Scotland: 

In witness whereof, these presents [consisting of this and 
the preceding pages written by on 

paper duly stamped] are subscribed by the said A.B. 
(the party) at the day of 

One thousand nine hundred and ■ years, in 

presence of these witnesses, C,D. and £.F. (designing 
them). 

[S^»ai] A.B. 

C.D.f witness. 

E.F., witness. 
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Powers of attorney and other Scottish legal documents Batfstnrtton 
may be roistered in the Books of Council and Session inot 
Edmbuigh, where the originals are preserved. The produc- ©oswneats* 
tion of an 'Extract Registered’ copy from the boote mra- 
ticmed of a power of attorney, a of assumption, or a 
minute of resignation, or other l^al instrument, is equivalent 
to the exhibition of the deed itself. It is now the practice 
for the Keeper of the R^^ter to issue photcgraphic copies of 
the original deeds (instead of manuscript or typewritten 
copies) under authority recently granted by the Court. 

The Scots law as to d.ebentures requires special atten-DSbrntmaa 
tion in view of the great differences which exist between the 
laws of England and Scotland in this respect. 

According to the common law of Scotland no security can 
be effectively created over moveables or personal property 
so long as remaining in the possession of the debtor. 
general rule has been to some extent modified by statute, but 
broadly speaking the law remains as stated. In order, th^u- 
fore, to create an effefctive charge or security over such prop^y, 
delivery, either express or constructive, must have bron given 
to the creditor and retained by him. In the case of moveables, 
such as stock-in-trade, etc., actual delivery or transfer to the 
creditor—an operation, however, which, consistently with the 
proper carrying on of business, is usually found to to more or 
less impracticable—cleaves no room for doubt, but the same 
result may be achieved constructively, e.g. by the transfer of 
goods in store from the name of the owner and borrower into 
that of the lender. Similarly, if obligations are assigned, 
the assignment must be intimated to the obligant; e.g. the 
assignment of uncalled capital by intimation to the share¬ 
holders who are liable. 

One result of the rule referred to is to render the existence sioatiog 
of the floating charge known to English law imjpossible Cbatge. 
in the case of a company registered in Srotland over Scottish 
assets [see Clark v. West Colder (HI Company (1882), 9 R. 

1017; Ballackulish Slate Quarries v. Menzies (1908}, 45 
S.L.R, 667]. 

Accordingly, in Scotland, debentures issued under the 
Companies Acts are confined to three classes; (i) naked 
debentures, whidi are no more than a personal obligation 
by the company for repayment of money advanced on loan; 

(a) debentures secured over moveable or personal rights or 
property by actual or constructive delivery or transfer to the 
lenders or trustees for lenders; and (3) mortgage debentures 
secured over heritable or real prepay. 

L 
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As to (i), naked debentures, the lender is, subject to the 
limtitiiM. variation in procedure in the matter of enforcing recovery, 
practically in the same position as a lender under a nakM 
debenture of an English company. The rights of debentures 
of this class are now not infrequently regulated by the terms 
of a separate deed of trust, imder which trustees are appointed, 
instead of being expressed in the debenture itself. The 
advantages of such an arrangement in case of default lie 
chiefly in the convenience by which the claims of the 
debenture holders in case of liquidation are advanced and 
controlled by the trustees in the general interest in terms 
of the provisions of the trust deed. But the existence of 
such trusts, of which there are now many, does not carry 
the actual rights of the debenture holders as regards security 
any further than is the case with the holders of ordinary 
naked debentures. 


Beourity over As to (2), debentures secured over moveable or personal 
. property, either by delivery or transfer to the actual lenders 
or trustees for their behoof, these may be illustrated by the 
case of shipping property. Many debentures are effectively 
charged over ships by mortgage, or by transfer of the vessels 
themselves, or in some cases, of the shares of the limited 
compames owning them, to the lenders or trustees on their 
account. In the former case the mortgage or bill of sale must 
be recorded on the ship's register, and in the latter a transfer 
of the shares must be registered by the company. In such 
cases the trust deed usually makes provision for the changing 
of the security according to the exigencies of business, but so 
that the value will always be maintained. There are other 
cases (becoming more frequent under modem practice) of 
debentures in which shares or stocks of ordinary limited 
companies are impledged in security, 
over As to (3), debenture sectxred over heritage, the system of 
uemage. land registration m Scotland lends itself very readily to the 
creation of effective securities over land and buildings by 
the registration of the necessary deed 
in the Register of Sasines, assuming its validity on other 
grounds, (gating a preference in favour of the grantees. 
This secunty is usually created by an ex facie absohite con- 
veyan<» to trustees for the debenture holders on registration 
of which these trustees, subject to the provisions of the 
Mparate de^ of trust, become vested in the property as if 
they were absolute owners. Under the deed of trust provision 
is made for the adm^tration of the trust, the use by the 

4 ^ conveyed so long as there is no 
default, the enforcement of the debenture holders* rights 
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in case of defanlt, etc., and as a role the trustees are entitled, 
though not bound, to satisfy themselves that the security 
subjects are being duly maintained and kept insured against 
loss by hre. The deed of trust, as a matter of facb runs 
largely on the lines of similar deeds by EngMi companies 
securing mortgage debentures over property there. (See 
Chapter XVIII.) 

It may be worth noticing that certain leases which, in the Iioac Leasas. 
ordinary case, could not be effectively charged, may be made 
the subject of a good security. By the Registration of Ix>ng 
Leases Act of 1857 it was made lawful to record in the 
Register of Sasines any lease of heritage in Scotland for a 
period of thirty-one years or upwards, and any assignations 
of such leases, the effect of which was to make sudi leases 
and assignations during their subsistence as effective against 
singular successors as if they were ordinary feudal convey¬ 
ances of land. Accordingly, it is not imcommon, particularly 
in the case of coal and mineral companies, to have leases 
answering the requirements of the Act as to duration, such 
leases then becoming susceptible to being charged or mort¬ 
gaged by the company, if it desires to borrow, as security 
for debenture holders or other lenders, without the necessity 
of actual possession by the security holders. 

The question has been canvassed as to whether a floating ReidsttatiQB 
charge of a company registered in England would be effective olMoirtgawa 
over moveables in Scotland, and, on Qie other hand, whether 
a floating charge purporting to be given by a company 
registered in Scotland over moveables in England would be 
v^id. The question .raises an interesting argument as to 
whether the law of the domicile of the company, or the law 
of the place where the moveables are situated, should prevail, 
but so far there does not appear to be any authoritative 
decision on the subject. In any event, the security will be 
void unless it is re^tered with the Registrar of Companies 
in England in view of s. 90 of the Companies Act, 1929. 

S. 93 of the Act of 1908 as to registration of charges, etc., 
with the R^strar of Companies did not apply at all to 
companies registered in Srotland, but the corresponding 
section of the Act of 1929 [s. 79] does affect companies r^;is- 
tered in Scotland to the extent that if a Scottish company 
having an established place of business in England create a 
charge on property in England or acquires property in England 
subject to a (marge which would, if the charge were created or 
the prcf>^y were acquired by an English companj^ requite 
to be r^fistered in England, such chaise must be regista:ra in 
England, notwithstanding that the company is a Scotti^' 
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company [s. 90]. [See also s. 91.] Under the Act of 1908, 
particttl^ of charges given by companies registered in England 
over property situate in Scotland had to be duly filed with 
the R^istrar of Companies in England and the deed con¬ 
taining the charge had to be delivered to him within twenty- 
one days after the date of the creation of the charge. In 
actual practice, this led to difficulty since the registration in 
the Register of Sasines invariably took considerably more 
than the limit of twenty-one days provided by the Act of 
1908. This difficulty will not arise under the Act of 1929, for 
by s. 79 (5) where a charge comprises property situate in 
Scotland and registration in Scotland is necessary to make the 
charge valid or effectual according to the law of that country, 
it is sufficient to deliver to the Registrar in England a copy 
verified in the prescribed manner of the instrument creating 
or evidencing the charge together with a certificate in the 
prescribed form stating that the charge was presented for 
registration in Scotland on the date on which it was so pre¬ 
sented. 

In order to prevent the possibility of misapprehension, it 
may be added that the provisions of s. 88 of the Act of 1929 
as to the keeping by the company itself of a register of 
charges, in which are to be entered all charges specifically 
affecting property of the company, are applicable to companies 
registered in Scotland as weU as to those registered in Exigland. 
Further, the annual return which a company must file under 
ss. 108-111 of the Act of 1929 must incluae, in the case of 
conroanies registered in Scotland as well as those registered 
in England, a statement of the total^ amount due by the 
company in respect of all mortgages and charges. 

Debentoes It may be interesting to note that a question about which 
to Beirer* considerable doubt existed for some time, namely, the validity 
of debentures to bearer in Scotland, has been set at rest by 
s. 106 of the 1908 Act, re-enacted by s. 77 of the Act of 1929, 
which declares such debentures to be valid and binding 
according to their terms. The difficulty arose because of the 
provisions of an old Scottish Act making invalid aU deeds 
issued blank as to the name of the crecUtor. 

Statatorr " Bonds and debenture stock may also be issued under the 
CfompaiiiM. Companies Clauses Acts of 1845 and 1863, which, along witifi 
certain other Acts, regulate the share and loan capital of 
railway companies and other similar public undertakings 
(see Chapter XXIII). The bonds contemplated by the first 
Act are naked debentures, though the word ‘debenture' 
does not itself appear, but if a mortgage deed be also granted, 
the assignment of the company's undertaking, &c., to the 
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creditor in security of his debt, is declared to have the full 
effect of an assignation duly completed. This, it mrill be seen, 
is an exception to the commcm rule already mentioned, and 
its effect is to create a valid statutory security on the property 
assigned, very much in the nature of a floating diarge in 
England. It must be noted, however, that this is inapplicable 
to companies operating under the Con^anies Act, 1929. 

In the same way debenture stock issued under ^e Com* 
panies Clauses Act, 1863, is a statutory charge in the nature 
of a perpetual annuity upon the imdertaldng preferable in 
character to all stocks or shares, and it may in case of default 
be enforced by application for the appointment of a Judicial 
Factor. Again, that is a provision peculiarly applicable to 
companies incorporated tmder these special Acts and not to 
ordinary limited liability companies. 

A few other points as to companies registered in Scotland OflMC Petals 
may be noticed. By ss. 3 and 9 of the 1929 Act, it is expressly Sf** 
provided that the attestation of the signatures to the memor* 
andum and articles is sufficient in Scotland, as well as in 
England, if made by one witness. 

S. 29 (4) of the Act provides that any deed to which a 
company is a party shall be held to be validly executed in 
Scotland on behalf of the company if it is executed in terms 
of the provisions of the Act or is sealed with the common seal 
of the company and subscribed on behalf of the company 
by two of the directors and the secretary of the company, and 
such subscription on behalf of the ccanpany shall be binding 
whether attested by witnesses or not. It is customary for 
the signatures of the directors and secretary to be attested 
by witnesses, but as indicated above this is unnecessary. 

S. 370 of the Act provides that where a company registered 
in Scotland carries on business in England, the process of any 
court in England may be served on the company by leaving 
it at or sending it by post to the principal place of business 
of the company in England ad^essed to the manager or 
other head officer in England of the company. The person 
issuing out the process must also send a copy thereof by post 
to the registered office of the company. 
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FOREIGN COMPANIES 

Fmlm Foreign Companies (which expression in this chapter means 
companies incorporated outside Great Britain) may be 
divided into two classes according to whether or not they 
OreaiBritain. established their place of business in Great Britain. 

’ Part XI of the Act contains special provisions which apply 
[s. 343] to all companies having an established pla<^ of 
business within Great Britain whether such place of business 
was established before or after the ist November, 1929. 
In this connection it must be remembered that xmder s. 352 a 
share transfer office or share registration office is a ‘place of 
business' for the purposes of Part XI of the Act. By s. 344 (i) 
any foreign company establishing a place of business within 
Great Britain after the 31st October, 1929, must within one 
month from the establishment of the place of business deliver 
to the Registrar for registration the following documents:— 

1. A certified copy of tlie documents constituting or 

defining the constitution of the company and if such 
documents are not in the English language a certified 
translation thereof. 

2. A list of the directors of the company containing the 

s^e particulars as would be required in the case of 
directors of an English company. [See s. 144.] 

3. The names and addresses of some one or more persons 

resident in Great Britain authorised to accept on 
behalf of the company service of process and any 
notices required to be served on tne company. 

As to the proper method of certification of the above- 
mentioned documents, see rules 2 and 5 of the Companies 
(Forms) Order 1929. The forms prescribed by the Board of 
Trade for use under s. 344 are scheduled to this order. (See 
Forms i F. to 3 F.) 

The completeness of the record as regards companies 
within Part XI which had established a place of business in 
Great Britain before the ist November, 1929, was ensured 
by sub-ss. (2) and (3) of s. 344. 
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Moreover any foreign company to whidi Part XI applies, 
other than fore^n companies mentioned in s. 344 (i) and 
(2) (see above), iviU, if they have not already deliver^ to the 
K^jistrar all the documents and particulars spedfied in 
paragraphs (a) (b) and (c) of s. 274 (i) of the Act of 1908 as 
amendra by me Companies (Particulars as to Directors) Act 
1917, contmue subject to the obligation to deliver sui^ 
documents and puticulars within one month after it 
establish^ a place of business within Great Britain. [S. 344 
< 3 ).] 

Particulars of any alteration in any of the documents, cx 
particulars delivered for registration piusuant to s. 344, must 
be delivered to the Registrar for registration within twenty- 
one days of the date of the alterations being made, or within 
twenty-one days alter the date on which notice thereof could 
in due course of post have been received in Great Britain 
[s. 346 and Role 3 of the Companies (Forms) Order, 1929]. 

The return should be in the form set forth in Nos. 4F to 6F 
of the forms scheduled to this order. 

Every foreign company to which Part XI ap^es is under 
similar obligations as to making out a balance ^eet containing Sheet, 
such particulars, and including such documents as are imposed 
on an English company by ss. 123 to 129. It must deliver 
to the Registrar for registration a copy of such balance 
sheet {i.e. the balance sheet, including me above-mentioned 
particulars and documents) together with a certified transla¬ 
tion if the balance sheet is not in the English language [s. 3473 - 
The requirements of ss. 123 to 129 are considered on pp. 

179 to 183 above. 

Every foreign company to which Part XI applies must Partieotan 

(i) state the country in which the company is incorporated 

in every prospectus issued by it wmch invites rsub- 
scriptions for its shares or debmtures in Great Britain; 

(ii) conspicuously exhibit on every place where it carries 

on business in Great Britain me name of the company 
and the country in which it is incorporated; 

(iii) cause the name of the company and of the country in 

which it is inco^rated to be stated in legible char¬ 
acters in all biUheads and letter paper and in all 
notices, advertisemmits and other official publications; 

(iv) if the liability of the members of the company is limited, 

cause notice of that fact to be stated in Iqgible charac¬ 
ters in eve^ such prospectus as above-mentioned 
and in all billheads, letter paper, notices, advertise¬ 
ments, and other official publications of the company 
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in Great Britain and to be affixed on every place 
where it carries on business [S. 348]. 

Having regard to s. 145 all trade catalt^fues, trade circulars, 
^ow cards and business letters on or in which the name of 
any such foreign company appears, and which are issued or 
sent by the company to any person in any part of His Majesty's 
Dominions must also state in legible characters the par¬ 
ticulars as to directors required by s. 145, unless the company 
established its business in Great Britain before the 23rd 
November 1916. (See above, p. 150.) 

Any process or notice requiring to be served on a company 
to which Part XI of the Act applies will be sufficiently served 
if addressed' to any person whose name has been hied with 
the Registrar under s. 344 and left at or sent by post to the 
address so hied. If the company has made default in hli^ 
the name and address of a person authorised to accept service 
on its behalf, or if all the persons whose names and addresses 
have been so hied are dead, or have ceased to reside* at the 
addresses so hied, or refuse to accept service or for any reason 
cannot be served, service may be effected by leaving the 
process or notice at or sending it by post to any place of 
business established by the company in Great Britam [s. 349]. 

If a company incorporated in the Channel Islands or the 
Isle of Man has a place of business in England or Scotland 
it must comply with all provisions of tte Act requiring 
documents to be forwarded to or hied with the Registrar 
of Companies (other than provisions requiring the payment 
of the fee in respect of the registration of a company) in the 
same manner as if it had been actually registered in England 
or Scotland as the case may be [s. 353]. 

If any forei^ company within Part XI of the Act establishes 
a place of business in both England and Scotland the requisite 
documents and particulars must be hied at the Registration 
Office in both countries [s. 350(1)]. 

If any comply to which Part XI applies ceases to have 
a place of business in either England or Scotland, it shall 
forthwith give notice of the fact to the Registrar of Companies 
for England or Scotland as the case may be and as from the 
date on which such notice is given the obligation of the 
company to hie a document with such Registrar will cease 
[s. 350 (2)]. 

Compani^ incorporated in a British possession which have 
complied with s. 344 and any company registered in Northern 
Ireland have the same power of holding lands in the United 
Kingdom [s. 14] as a company incorporated under the Act 
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[s. 345 and Government of Irdand (C(nnpanies, Societies 
etc.) Order 1922, para. 7 {f)]. Other foreign companies are 
subject to the provisions of the Mortmain Acts. 

Under ss. 90 and 91 particulars of certain diarges on BagitinliMi 
woperty in England created, or subsisting on property in<tf 
England acquired, by a foreign company must be duly 
registered. Ibe effect of these sections has been considered on 
pp. 20Z et seq. 

The provision^ summarised above apply only to companies 
establishing a place of business in Great Britain. There are 
however several provisions of the Act which apply to all 
foreign companies whether or not they have established 
a place of business in Great Britain. 

Under s. 354 it is illegal to issue, circulate or distribute in-Ptospeotoses. 
Great Britain any prospectus offering for subscription shares 
or debentures of a foreign company incorporated or to be 
incorporated outside Great Britain (whether or not such 
company has or when formed will have a place of business in 
Great Britain) unless before the issue, circulation or dis¬ 
tribution the foUowing conditions have been complied with:— 

1. A copy thereof certified by the chairman and two other 

directors of the company as having been approved by a 
resolution of the managing body of the company 
has been delivered to the Registrar for r^istration. 

2. The prospectus states on the face of it that the copy 

has been so delivered. 

3. The prospectus is dated. 

4. The prospectus otherwise conforms with Part XII of 

the Act. 

The first three conditions speak for themselves. To comply 
with the fourth condition the prospectus must contain the 
particulars and matters specified in sub-s. (i) of s. 355. The 
effect of this sub-section is substantially that the prospectus 
must contain all the information and statements which would 
be required in the case of the prospectus of an English company 
except the contents of the memorandmn of association and 
in addition must contain the particulars si>ecified in par. (a) of 
s- 355 (I)- 

By analogy with s. 35 (5) it is provided by s. 354 (2) that 
the section shall not apply to the issue of a prospectus to 
existing members or deb^ture holders of tbe company; 
nor does it apply to an offer of ^ares or debentures for 
subscription to any pexwn whose ordinary business or part 
of whose ordinary business it is to buy or sell shares or 
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■ debentures, whether as principal or agent, for s. 354 {4) provide 
that such an offer shall not be deemed an offer to the public 
for the purpose of s. 354. 

By analogy with s. 35 (2) it is provided by s. 354 (i) that 
it is illegal to issue to^ any person in Great Britain a form 
of application for shares* in or debentures of a foreign company 
or intended foreign company unless the form is issued with a 
prospectus which complies with Part XII of the Act. As 
in the case of an Engl^h company, this provision does not 
apply where the form of application is issued to existing 
members or debenture holders of the company or in con¬ 
nection with a bond fide invitation to a person to enter 
into an underwriting agreement with respect to the shares 
or debentures. In the case of an English company there is 
a further exception where the form of application is issued 
in relation to shares or debentures which are not offered 
to the public. This exception does not apply to foreign 
companies and accordingly in the case of foreign companies 
it is illegal, except in the two cases mentioned above, to issue 
an application form for the purpose of getting capital privately 
subscribed imless it is accompanied by a prospectus. 

The provisions of s. 37 as to the liability of directors for 
statements contained in the prospectus is extended to pros¬ 
pectuses of foreign companies by s. 354 (5). Moreover 
any person knowingly responsible for contravention of the 
section, whether as regards the issue, circulation or distribution 
of a prospectus or the issue of an application form, is liable 
to a fine of £500 [s. 354 (6)]. 

Offer at By sub-s. (3) of s. 354 the provisions of s. 38 of the Act as to 

Stum tot offers for sale where the shares or debentures have been allotted 
with a view to their being offered for sale to the public are 
extended to the like offers for sale of shares or debentures of 
a fore^ company. (As to s. 38 see p. 58.) 

S. 38 only applies where the original allotment or agreement 
to allot was made with a view to an offer for sale and does 
not apply where shares offered were not allotted or agreed 
to be dotted with a view to an offer for sale to the public. 
Offers for sale which are outside s. 38 are however, it is 
believed covered by s. 356 under which house-to-house 
canvassing is prohibited and the making of an offer in writing 
to any member of the public not being a person whose 
ordinary business or part of whose ordinary business it is 
to buy or sell shares whether as principal or agent of any 
shares or debentures is except in certain specified cases 
illegal unless the offer is accompanied either by such a state- 
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ment in writing as is mentioned in the section or by a im)s> 
pectus oomplying with Psurt XII of the Act. The effect of 
this section is considered on p. 59. Moreover apart from 
s. 356 it would appear that offers for sale of riiares or deben¬ 
tures not originally allotted or agreed to be allotted with a 
view to such offer must, if an application form is sent with 
the offer, be issued with a prospectus complying with Part 
XII of the Act. (See s. 354 (i) (6) and observations on 
s. 35 (3) at p. 59 supra.) 

Having regard to the definition of an unregistered company Windint Vp* 
in s. 337 any foreign company can be wound up by the 
Court unless it was incorporated in Northern Ireland and 
had its principal place of business there and did not have a 
principal place of business in either England or Scotland 
[see ss. 337 and 338 (i)]. Moreover, under s. 338 (2), every 
foreign company which has been carrying on business in 
Great Britain but ceases to do so may be wound up as an 
unregistered company, notwithstanding that it has been 
dissolved or otherwise ceased to exist as a company under 
or by virtue of the laws of the coimtry under which it was 
incorporated. 



CHAPTER XXVI 


INCOME TAX IN ITS APPLICATION TO TRADING COMPANIES 

The law, administration, and practice of the Income Tax 
Acts are, despite the valuable Consolidation Act of 1918, 
of so extensive and complicated a character that it is only 
possible within the limits of this chapter to treat of a few 
of the general principles involved, the knowledge of whidi is 
absolutely essential to a secretary of a Joint Stock Company 
engaged in trading, in order that he may be enabled to draw 
up the necessary returns and put forward such claims for 
relief as either the Acts, the practice of Commissioners in 
their discretion, or recent decisions in the Courts, afford him 
the opportunity of pursuing. Accordingly this chapter deals 
.with Income Tax Assessments under the following heads: 

(1) How profits and salaries are returnable for assessment; 

(2) The chief points upon which difficulties may arise in 
computing liability; 

(3) The question of deduction of income tax from dividends, 
etc. 

Proeadiurt. While the statement on Form I. or Ia. (corresponding to 
the old Form ii or iia) is the return for assessment of profits 
under Schedule D required by statute, the real work in 
connection with the liability is done by correspondence and 
interviews with H.M. Inspectors upon the annual accounts, 
sometimes conducted by the company's auditors, or by 
their own chief accountant, but also frequently by the secre¬ 
tary, according to the organisation of the company and the 
complexity of the matters involved. It is now almost the 
invariable practice for the annual report, profit and loss 
accormt and balance sheet to be submitted for this purpose, 
and the inspector's name and address should be carefully 
noted on the list of those to whom such accounts are sent, 
in order that they may reach him automatically, and save 
both sides the trouble of special applications. They should be 
accompanied or followed by statements showing how the 
amount proposed to be 'returned' as the liability is computed, 
and by any subsidiary accounts or statements which have 
been found necessary in past experience. In the alternative 
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the inspector, on receipt of the accounts, win send in a number 
of 'queries’ and further requirements, and when these have 
been satisfactorily replied to he may forward a computation 
of liability and ask v^ether the company is in agreement. On 
agreement the secretary will'be in a position to complete the 
formal return when Form I. or Form 1a. is received. It is not 
much use completing this form until the figures are actually 
agreed, except in the case where the computation is being 
contested on appeal, when the liability as desired by the 
company should be shown on this form. The Revenue looks to 
the completion of this statutory return as the formal act of 
responsibility by the company, notwithstanding all the anterior 
or auxiliary correspondence &at may have tak^ place. 

In the normal case the liability under Schedule ‘D’ is based Period ol 
upon the profits or income of the preceding year. Where the Aoooua^ , 
profits arise out of trading, if there was one account made up 
to a date in the year preceding the year of assessment and the 
period covered was a year beginning either at the commence¬ 
ment of the trade or at the end of the period adopted as the 
basis for the preceding year of assessment, then that account 
forms the basis of assessment. In other circumstances the 
Commissioners of Inland Revenue have the power to say which 
period of twelve months shall be taken as representing the 
year preceding the year of assessment. Where the business 
commenced within the year of assessment, the assessment is 
based on the actual profits of that year. 

In computing liability it is convenient to commence with OomviiiidioB 
the net profit shown in the balance sheet, and to go through o* 
the expenditure and add back all sums not allowable, and 
then make deductions for items allowable but not already 
charged in the accounts in arriving at the net profit adopted 
as the starting point. 

DEDUCTIONS NOT ALLOWED 

(l) All book-keeping ‘rents’ for premises occupied for 
the business and owned by the company, all ground rent, 
lease rents and other charges issuing out of such property. 

[The deductions include a special allowance, which is genMully 
to^the greater advantage of the company —vide Deductions 

(a) Rates, repairs and insurance of properties in the 
United Kingdom let to tenants of the company, unless by 
agreement with the Inspected: the rents are included in the 
Schedule D assessment on the company. 
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(3) All royalties on patents, mortgage, debenture and 
other anpual interest ana annuities changed. The company 
has the right of deduction of tax Iherefrom, and in having 
this included in its liability is acting, so to speak, ^ the 
agent of the revenue. (But special considerations arise on 
Interest Accounts dealt with later on.) * 

{4) All reserves for leasehold redemption, debenture 
redemption, preliminary expenses, and an3rthing of tte 
nature of the gradual amortisation of capital or wasting 
assets. As regards plant, a special deduction for Wear and 
Tear is authorised from the assessment itself. See below. 

(5) The cost of additions, alterations, improvements and 
any expenditure of a capital nature. Renewals of plant and 
machinery as distinct from repairs unless no Wear and Tear 
allowance is granted. 

(6) Reserves other than for ascertained approved trade 
liabilities, e.g. General Bad Debt Reserves, Reserves for 
Contingencies or General Purposes. Specific Debts may, 
however, be valued. 

(7) Income tax charged as an expense in the accounts. 

(8) All sums employed as capital, or capital withdrawn 
or lost. 

(9) Any losses not coimected with, or arising out of, the 
trade. These are discussed at greater length below. 

DEDUCTIONS ALLOWED 

(1) All expenses wholly and exclusively laid out for the 
purposes of carrying on the trade. 

(2) The net Schedule A assessment on all property owned 
and occupied for the purposes of the business (in lieu of 
No. I above) because tax has already been paid upon this 
sum. When property is let and rents are included in the 
profits for assessment, as mentioned in (2) above, the net 
Schedule A assessments are similarly deductible; otherwise 
the rents must be deducted. In the case of mills, factories, 
or similar premises, the deduction allowed is the gross and 
not the net assessment—so that the company gets, in addition 
to any actual repairs charged in the accounts, the one-sixth 
of the Schedule A (upon which no tax has been paid) to 
allow for depreciation and obsolescence. 

In the case of premises abroad no tax has been paid 
under Schedule A, and so no deduction is allowable for a 
Schedule A assessment, but for mills, factories, etc., a sum 
is deductible equivalent to one-sixth of the annual value 
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arrived at as thoagh a Schedule A assessment could be or had 
been made. 

(3) Depreciation or wear and tear allowance is not 
taken oil the profits, but is an allowance from the assess¬ 
ment. It represents the diminution in value during the year of 
assessment itself; but the usual practice is to c^culate the 
allowance for a year by appl3ri]:^ the agreed or customary 
rate per cent, to the written down value for Income Tax 
purposes of the machinery and plant at the date of the last 
bailee sheet. This computed allowance is made for the 
coming year of assessmoit, without providing, genially 
speaking, for any addition or deduction for plant wmeh may 
he acquired or given up during the year of assessment. Wi^ 
most companies allowances are computed on the 'written 
down' value of the asset in this way, all pure renewals, as 
distinct from repairs, being added to the capital value and not 
charged against revenue. If the assessment in a given year 
is not large enough to cover the whole allowance due, the 
balance can be carried forward into a future year. 

As a general rule, if renewals are allowed to be charged 
against revenue (vide 5 above), no wear and tear allowances 
are given in respect of that class of plant. 

(Special conditions relate to wear and tear of plant rented, 
to plant on hire-pmehase agreements, to ships, etc., details 
of which would be out of place in a general work, but which 
can be foimd m technical taxation manuals. 

(4} In the case of obsolete machinery which is disposed 
of and other machinery acquired in its place, a deduction may 
be made from the profits of the year in which the replacement 
is made, for the depreciation not yet allowed, t.e. the differ¬ 
ence between the written-down value and what is realised 
as the scrap value. In this way, by the time a given machine 
is disposed of, the whole of the capital invested in it will liave 
been allowed for against profits. This allowance for obsolete 
machinery is not however to exceed the cost of the new 
machinery, less the scrap value of the old, or the amount 
expended on the replacement, whichever is the less. 

(5) Interest received which has been subjected to United 
Kingdom income tax, induding mortgage and debenture inter¬ 
est, and all dividends. The amount to be deducted is eithw 
the gross or the net sum, whichever has been brought to credit 
of ^e account. If the gross sum has been brought in as a 
receipt, and the tax thereon charged as an expense, the 
disallowance of both vdll give the same effect. Bank deposit 
interest and otho: untaxed interest are often deducted also 
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and separately charged under Case III. of Schedule D, but it is 
not uncommon to let them remain in the general liability of the 
business. If there is a general interest account it will requite 
scrutiny. Theoretically, the balance of the account should 
be brought into the computation, to be deducted from profit 
if the receii>ts are grater than the payments of interest in the 
year, and vice versa if they are less. This asstimes that all the 
interest is annual, and consequently paid or received xmder 
deduction of tax. As the account commonly consists in the 
main of non-annual interest {e.g. trade interest, interest to or 
from bankers, or on bUls), which is paid in full, and is there¬ 
fore assessable on the recipient, it is necessary to analyse the 
interest account to ascertain the true liability or claim to relief. 

The well-known case of Goslings and Sharpe v. Blake [(1889), 
23 Q.B.D. 324] sought to define ‘annual interest.' In 
general it may be said that receipts of interest at vaiying 
rates and for periods less than a year are to be returned for 
tax by the banker, broker, or otW lender, and not by the 
paying company, and that if evidence be produced to the 
inspector in support of the daim, allowance will generally be 
made. It follows that if any interest upon trade accounts, 
foreign investments, etc., has been received without deduction 
of United Kingdom tax, such receipts must not be deducted 
in computing the assessable profits. 

There remain some further matters likely to cause dis¬ 
cussion;— 

Other Profit on Realisaiion of AssOs. Profits of a capital 

Adlastmeats. nature should not be brought into the liability, just as, in the 
same way, expenses of a capital nature are not allowed as an 
expense. Whether profits are of a capital nature or not often 
depends on the particular facts, viewed in conjunction with 
the company’s Articles of Association. Profits arising out of 
occasional realisations of investments by an ordmary tra^g 
company are normally admitted to be capital profits. 

2. Charities and Donations. Excessive amounts of money 
^ven in charity by the directors of a limited liability company 
(especially where the capital or, in particular, the ordmary 
shares are held privately) will probably be disallowed as not 
proper charges against the business, but all donations and 
subscriptions wholly and exclusively given for purposes of 
the business,'including particularly subscriptions to the general 
funds of a charity or hospital to which the company's &a~ 
ployees are admitted if in m-health, are allowable deductions. 
As a general rule any expenses which benefit the workpeople 
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and may be regaided as a general additkm to wages are 
allowed. 

3. Trade Subscriptions, Subscriptions to trade associations 
are now admitted if the associations have entered into an 
arrangement to pay tax direct on any excess of their receipts 
over their admissible expenses. The net effect of this arrange¬ 
ment is that tax on that part of the subscriptions which 
represent expenditure not admissible is collected in one sum 
from each association instead of from the individual members. 

4. Law Charges incurred otherwise than in the collection 
of trade debts, are frequently challenged, and where they are 
actually incurred for the purpose of acquiring assets they are 
not allowed. The expense of issuing debentures is not 
allowable \Texas Land and Mortgage Co. v. HoUham (1894). 
10, T.L.R. 337], and a bonus payable on a repayment of 
borrowed money is also not allowed [Arizona Copper Co. v. 
Smiles (1891), 29 Sc. L.R. 134]. Legal expenses incurred 
in defence of existing rights are admitted. 

5. Losses on Closing Factories and removal expenses are 
not allowable according to High Court decisions, but as a 
matter of practice, where removal expenses are compulsory, 
no objection is usually raised 'to the cost of removal. In 
any case the expenses of removing trading stock aure allowed. 

6. Bad Debts in respect of cash advances which have not 
been made for trade purposes, are not allowed. It is obvious 
that the question of what are ‘trade purposes’ must be 
decided in each case. 

7. Exhaustion of Nitrate Grounds. The exhaustion of 
natural assets like nitrate deposits, mineral seams and so on, 
is not recognised. 

8. Foreign taxation is allowable as a deduction. In view, 
however, of the provisions for allowance of relief in resiiect of 
Dominion Income Tax, such taxes must be added back wholly 
or in part according as the law of the Dominion provides for 
reciprocal relief, see Finance Act, 1920, s. 27 (4). 

9. A company sustaining a loss on its trading in any year 
of assessment may apply within one year of the end of the 
year of assessment for repayment of the amount of tax upon 
the loss up to the amount of tax suffered upon its total income 
for that }^ear of assessment (s. 34, Income Tax Act, 1918). 
Any loss or part of a loss for whic^ relief is not obtains in 
this way may be carried forward and deducted from |nefrts 
assessed in the six following yeaxs of assessment (s. 33, Finance 
Act, 1926). In this connection it should be not^ that the 
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Wear and Tear allowance lor a particular 3^ear is deductible 
from profits in priority to losses brought forward, but to 
obviate hardship on the tax-payer any loss prevented firom 
set-ofi within the six years’ time limit by this may be carried 
forward indefinitely (s. 19, Finance Act, 1932). 

10. Relief from United Kingdom income tax can be claimed 
in respect of Dominion inccnne tax under Finance Act, 1920, 

This relief is on the doubly taxed income, and is at a rate 
determined under the Act as follows:— 


BSUsf is 
Beapwt ol 
Dmninkm 


(«) If the Dominion rate of tax does not exceed one-half 
of the appropriate rate of United Kingdom tax, as 
defined by Part II (2) of the Fifth Schedule to Finance 
Act. 1927, the rate at which relief is to be given shall 
be the Dominion rate of tax. 

{b) In any other case the rate at which relief is to be given 
shall be one-half of the appropriate rate of United 
Kingdom tax. 

In the case of a company chargeable to United Kingdom 
income tax on the whole of its profits, the appropriate rate is 
the standard rate. The relief is this on the doubly taxed 
income at the Dominion rate or one-half the British standard 
rate, whichever is the lower. 

The Dominion rate of tax in respect of which relief is panted 
is, according to the Act, that paid for the Dominion Income 
Tax year corresponding with (in practice ending within) the 
British year in which the income is taxed. 

In order to obtain relief on account of Dominion income tax 
it is necessary to furnish the Revenue Authorities with evidence 
of the pa3TOent of such tax. When making the claim there 
must, therefore, be included the actual receipts for Dominion 
taxes paid, together with the notices of assessment or other 
relevant statutory documents, supported by the computations 
upon which they were based. Normally this should be 
sufficient, but further information required should, of course, 
be obtained. As soon as the actual r^ef has been agreed with 
the Revenue it is necessary to agree the effective rate of 
United K^dom tax suffered by the company; this is the 
rate of Unit^ Kingdom tax suffered on the ccnnpany's incmne 
as a whole after taking into account the relief obtained; 
briefly it is net United Kingdom tax sufiered divided by total 
statutory income. 

UndCT the Finance Act, 1920, 27 (5) the rate of United 
Kingdom income tax deductible from dividends by a c<^pany 
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obtaining^ relief must be the rate as reduced by the relief 
granted to the company, i.e. the effective rate of tax suffered 
by the company. Tl^ applies equally to dividends on 
preference shares and ordinary shares \Shddrick v. South 
African Breweries (1923), i K.B. 173; see also Gold Fields, etc. 
Co. V. Consolidated Gold Fields, Uc., Ltd. (1926), i Ch. 338]. 

As it is often found impossible in practice for the revenue 
authorities to be fixmished with particulars of the DcHniipcm 
taxation in respect of the Dominion year corresponding to the 
British income tax year of assessment in time to pass on the 
relief to shareholders by means of a reduced deduction of 
United Kingdom income tax, the Board of Inland Rev^ue 
usually do not object to relief being passed on in the year 
following that to which it actually relates. Moreover, where 
the effective rate of tax is less than id. below the standard 
rate, the Revenue do not insist on relief being passed on to the 
shareholder. 

In the case of tax-free dividends of British Companies the 
'gross' amount of the dividend is arrived at by writing up the 
dividend by reference to the reduced rate of United Kingdom 
income tax applicable only. 

In the case of a company not chargeable to United Kingdom 
income tax on the whole of its profits, shareholders shoidd in 
strictness claim relief by way of repa3nnent; but, where such 
companies have paying agents in this country, the relief is 
usua^y granted to shareholders by deduction of United 
Kingdom income tax from their dividends at a rate less than 
the standard rate. In order to make this procedure possible, 
the Inspector of Foreign Dividends, York House, Kingsway- 
London, W.C.2, on application by the pa3ning agent, author, 
ises a rate of r^ef based on the full standard rate of United 
Kingdom income tax and issues a specimen form of coxmter- 
foil containir^; an explanatory memorandum. 

Wliere a company obtaining relief has paid Dominion inrome 
tax at a rate in excess of half the standard rate of United King¬ 
dom income tax, and is not entitled to repa3rment under the 
Dominion laws in respect of that excess, any ^areholder whose 
‘ appropriate rate ’ exceeds the standard rate of United Kingdom 
inccnne tax may claim further relief, but on the other hand if 
the shareholders ‘appropriate rate' is less than the standard 
rate, then he has received excessive relief and insi>ectors (rf 
taxes are acting within their powers in making the necessary 
adjustments in individual cases. 

When adjustments are made in respect of relief granted to 
shareholders of Dominion companies by means of a reduced 
deduction of United Kingdom tax, the gross dividends are 
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recalculated by reference to the actual rate of relief applicable 
to the shareholders’ dividends in question, and United Kuig- 
dom tax is charged at the correct rate on the new ‘gross.’ 

The British Revenue Authorities take the view that in the 
case of preference shareholders of a Dominion company, if the 
preference shares are entitled to a dividend at a fixed rate 
wi&out further participation in profits and the dividends are 
paid at the full ^ed rate without deduction of Dominion 
income tax, no relief is allowable in respect of any Dominion 
income tax paid by the company. 

Shareholders frequently ask officials of companies to explain 
the basis on which relief is granted, and they are especially 
puzzled when an Inspector of Taxes sets off against an amount 
of tax repayable an item termed ‘ Dominion relief over-allowed. 

Seeing ffiat the individual’s ‘ appropriate rate ’ of United 
Kingdom tax is the factor which in most cases determines the 
rate of relief allowable, the two following examples will serve to 
illustrate the manner in which this rate is arrived at:— 


A . Taxable Income, 1933-34, £1,000. 

£ 

175 @ 2s. 6d. 

825 @ 5s. 


Income Tax paid. 


£1,000 


228-125 ^ 240 

I 


1,000 

Appropriate rate = 54-74 pence or 4s, jd. 
B. Taxable Income, 1933-34, £2,175. i 
£ 

175 @ 2S. 6d. 

2,000 @ 5s. 

£ 2^75 


£ s. 

d. 

21 17 

6 

206 5 

0 

£228 2 

6 

me Tax paid. 

£ s- 

d. 

21 17 

6 

500 0 

0 

£521 17 

6 


In addition sur-tax amounting to £16 los. od. was paid for 
1932-33 on an income of £2,300 for that year. The fact that 
the sur-tax for the preceding year is taken for this purpose 
should be noted. 


The appropriate rate in this case is then: 

(521-875 16-5) 

2,175 


240 pence 


2,300 

59-25 pence or 4s. iid. 
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llie Domiiii<Hi rate of tax is frequently in excess of one-half 
of the tax-payers appropriate rate. Agrements have been 
made with certain Dominions and Colonies whereby these 
grant reciprocal relief on the general principle that the total 
rate of tax borne by the tax-payer on the doubly taxed income 
should not exceed the higher of the Dominion rate or the 
British appropriate rate. Where no such agreements have 
been maoe, s. 27 (4) (h). Finance Act, 1920 provides for a 
further small relief in arriving at the gross amount of the 
Dominion income for British assessment, as described below. 

In the case of an assessment on dividends received from 
Dominion and Colonial companies an addition must be made 
to the net dividend, both for assessment and consequent relief, 
to cover the E|ominion tax suffered, as this is not an allowable 
deduction. Where the Dominion or Colonial possession does 
not grant reciprocal double taxation relief, the addition to 
be made is the relief granted in the period forming the basis 
of assessment to United Kingdom tax—^normally the preceding 
year. Where reciprocal relief is obtainable from the Dominion 
the dividend must be grossed up by adding the full Dominion 
tax suffered. 

Under agreement made between the British Government and United Sae- 
the Government of the Irish Free State in respect of double 
income tax (see s. 23 of Finance Act, 1926 and s. 21 of Finance 
Act, 1928), a person resident in the Irish Free State and not 
reddent in Great Gritain or Northern Ireland is entitled to 
exemption from United Kingdom income tax in respect of 
income arising in Great Britain or Northern Ireland and a 
■person resident in Great Britain or Northern Ireland, and not 
resident in the Irish Free State is entitled to exemption from 
Irish Free State income tax in respect of income arising in the 
Irish Free State. 

Special provision is made in the agreement for relief in oases 
of persons resident both in Great Britain or Northern Ireland 
and in the Iri^ Free State. 

Under Clause 4 of the agreement a company is deemed to be 
resident in the country in which its business is managed and 
controlled. 

If a liability has not been agreed with the inspector and Anoals. 
a return has been made in accordance with the company’s 
views, it will generally be foimd that an assessment will be 
uxade on the larger figure in accordance with the inspector’s 
contention. Upon receipt of the Notice of Charge or notice of 
assessmaat the secretary ^ould give in writing the necessary 
notice of appeal, stating the grounds of a{qpeal quite generally, 
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and whether the appeal is to the General or Special Commis¬ 
sioners. It is desirable to renter this communication, which 
^ould be made within 21 days. An appeal is usually merely 
a formal precaution, the assessment being amend^ on agree¬ 
ment of the figmes; in the event of an impasse beii^ reached, 
however, nothing further remains to be done until the case 
is brought before the Commissioners. 

SaUeb. Where a business permanently ceases, the liability for the 

broken'period at the end is recomputed on the actual profits 
for that period. 

If the actual profit for the year preceding the year of assess¬ 
ment in which cessation took place exceeds the amount of 
the assessment, an additional assessment wiU be made on the 
excess. There is no provision for a corresponding adjustment 
downwards. 

Satatries. Under Schedule £, the secretary has an important function 
to discharge—making a statutory return of salaries on the 
prescribed form [No. 46 or 46a]. It should be noted that 
this Return should include the directors, aU the staff whose 
whole-time remuneration brings them over the limit of 
liability, and also pensioners and any who receive fees of 
any kmd, whatever the amount, for part-time work, as 
distinct from payment for specific tcisks, t.g, solicitors’ and 
architects' fees. Round sums paid annually for expenses, 
bonuses, etc., should be specified. 

The form of return (No. 46 or 46a) requires the amount of 
salary, commission and other variable emoluments for the 
pevious year to be stated. The statutory basis of liability 
is the amount of the remuneration for the year preceding the 
year of assessment. 

So far as concerns cases where income tax is paid by the 
company, the amount so paid is regarded as additional 
income and assessable to tax. The total sum to be charged 
is, therefore, a little difficult to calculate; the exact mathe¬ 
matical course is frequently not followed, but in practice the 
following is approved; 

For the first year the assessment is upon a salary 
plus the tax thereon; for the second year, upon the 
salary plus the tax on the assessment of the previous 
year, and sc on. So that for some years the taxpayer 
has a slight advantage, and where me salary is an in¬ 
creasing one this advantage is more marked. 

Generally speaking, the tax paid by the employer is the 
duty charged on the remuneration aRer allowance of any 
abatements or relief granted to the employee, and is not 
calculated at full rate on the salaty paid. 
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Such income tax paid on salaries and assessed under 
Schedule £ does not c<»ne within the general rule as to 
disallowano^ of income tax, and should be claimed as a 
deduction under Schedule D. 

In completing the return under Schedule £ it is well to 
compare the details with those sent in in the previous year, 
and wherever remuneration has increased, to give a note 
showing the rate of change, e.g. £300 to £350, and the date 
from which it operates. Similarly, in the case of new names 
for employees who were engaged during the preceding year, 
and since the former return was made, it is necessary to give 
the date of engagement and rate of salary, and, if possible, the 
address of previous employment from which the employee 
came. In ^e case of those who have disappeared from the 
list, the date when they went, and, if possible, where they 
have gone, should be entered. 

This may seem to involve a great deal of work that is not 
actually c^ed for, but it will be generally found that it is 
less trouble to do it while the main question is under con¬ 
sideration, and that a good deal of miscellaneous corre¬ 
spondence between the Revenue and the secretary at odd 
times during the year will be saved. The secretary should 
take care to see that the return is comprehensive, as the 
responsibility is upon him, and bonuses, overtime and fixed 
all-round figure payments for expenses should be included. 

In the ordinary course dividends are payable * out of profits DednetioB of 
or gains brought into charge,' and the tax to be deducted is the bom 

standard rate for the year in which the amount payable “’’****■• 
becomes due. Where arrears of preference dividend are paid 
for years prior to 1927-28, the rate of deduction is the standard 
rate in force for the year of assessment during which the 
dividends became due. Provision is made by s. 12 of the 
Finance Act, 1930, for cases where a deduction made in any 
year becomes an over-deduction by reason of a reduction in 
the standard rate of that year. In such a case the over¬ 
deduction is to be made good by a reduction of the amount 
deducted from the next payment of divided. If the shares 
have been transferred in the meantime, the benefit ensues 
to the subsequent holder. Where payments of deboituie 
intetwt are made that cannot be said to be out of profits 
or gains brought into charge, owing, for instance, to a series 
of trading losses, and subh interest is separatdy assessed 
[under Rme 2Z (a) of the G«ieral Rules applicable to all 
Schedules, Income Tax Act, 1918], then the tax deducted 
should be at the rate in force at the time of payment. 
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Bnj^tkn Every company within the meaning of the Companies 
^9*9—^which means a company formed and registered 
nnder that Act or an ‘existing company’ (*.e. formed and 
to Watxanti. registered under the Joint 'Stock Companies Acts, the< Com¬ 
panies Act, 1862 or the Companies (Consolidation) Act, 1906) 
—or a company constituted by letters patent or by or in 
pursuance of an Act of Parliament is required under s. 33 of the 
Finance Act, 1924, whenever it issues a 'warrant or cheque or 
other order drawn or made, or purporting to be drawn or made 
after 30th November, 1924, in payment of any dividend or 
interest ’ to annex thereto or to accompany it by a statement in 
writing showing 

{a) the gross amount which, after deduction of the income 
tax appropriate thereto, corresponds to the net amount 
actually paid; and 

(b) the rate and the amount of income tax appropriate to 
such gross amount; and 

(c) the net amount actually paid. 

Failure to comply makes the company liable to a penalty of 
£10 for each offence, but the aggregate amount of penalties 
under any one distribution of ^vidends or interest will not 
exceed £100. 



CHAPTER XXVIl 

. AGENDA AND MINUTES 

% 

One of the principal parts of a secretary's duties is the pre¬ 
paration of agenda for board meetings, the attendance at 
such meetings, and the drafting of the minutes to record the 
decisions arrived at. 

In the case of a company the necessity for keeping minutes Mmutes. 
is imposed by s. 120 of the Companies Act, 1929, which 
provides that every company shall cause minutes of ail 
proceedings of general meetings and of its directors or 
managers to be entered in books kept for that purpose. ITie 
same section provides that minutes, when signed by the 
chairman of the meeting at which they were passed, or by the 
chairman of the next succeeding meeting, shall be pritnd facie 
evidence of the proceedings. 

The reading of the minutes of one meeting at the next meet¬ 
ing, when they are commonly signed, is not infrequently 
a matter which degenerates into a mere formality; and, 
accordingly, very great care should be taken to write them 
both accurately and with sufficient fulness. It is often 
found in legal proceedings that a company's minute book 
contains no record of matters which individual directors 
know have occurred, and the difficulties of satisfying a Court 
in these circumstances sometimes prove insuperable. What 
the secretary is really doing when he prepares the minutes 
is to make a permanent record of the transactions of the 
board, or of the general meeting, which may very possibly, in 
the future, be absolutely the only evidence of those transac¬ 
tions which it is possible to produce. It is quite impossible to 
forecast what or what will not be required in future 
contingencies, and the only safe plan is to make the record 
both accurate and complete. 

In case, upon the reading of the minutes of one meeting 
at the succeeding meeting, inaccuracies are noticed and 
alterations made, the chanman upon signing the minutes 
should initial aU the alterations. But no alterations should 
be made in the minutes except in these circumstances, and 
then only such alterations as are necessaiy to ensure an 
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accurate rec<ml of the proceedings. Any alteration rradered 
necessary after signature of the minutes must be the subject 
of a separate amending minute of a subsequent meetmg. 
Except as just mention^, a secretary should never, whether 
acting under the express instructions of a director or directors, 
or on his own initiative, alter minutes of meetings, either by 
striking out an}d:hing or adding an3d;hing \Cawley & Co. (1889), 
42 Ch.D., at p. 226]. 

Assuming the minutes are correctly recorded by the secre¬ 
tary, the minute should read: * The minute of the board meet¬ 
ing held on the day of last were 

read and signed by the chairman.' The use of the word 
'confirmed' should be avoided, as that may imply that the 
resolutions are not complete without 'confirmation,' whereas 
the resolution is binding directly it is passed, and the secretary 
or other official is justified in acting upon any resolution 
directly it is agreed to. The only reason for reading the 
minutes of the preceding meeting is to give all the directors 
an opportunity of seeing that the secretary has correctly 
recorded their proceedings. 

If it be found on reading the minutes that any alteration 
is required, such alteration should be made, not by erasure, 
but by striking out in ink the incorrect words, and writing 
in the correct ones, and the alteration should be initialled by 
the chairman. 

No alteration in a decision arrived at can be allowed on the 
reading of the minutes, the only permissible revisions being 
those which affect the correctness of the record of those 
decisions. 

Where Ae decision of a board meeting is not unanimous 
it i^ not usual to record the fact that the decision is only that of 
a majority; but if on the point being put to him by the 
secretary, the dissentient director or directors desire such 
dissent to be recorded, there is no objection to stating, after 
recording the resolution: 'Mr. A. 6. and Mr. C. D. voting 
against the resolution,' or 'Mr. A. B. and Mr. C. D. dissenting.* 

If it be found on reading the minutes of a previous meeting' 
that the dissent of a director who voted against a resolution 
has not been recorded, and such director desires his dissent 
to be inserted in the minutes, the words can be added, and 
the addition initialled by the chairman when signii^ the 
minutes. If the director did not actually vote against the 
resolution, but has, on reconsideration, decided against a 
particular resolution passed by the board, the minutes should 
not be altered, as they have been correctly recorded. 
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Formerly it was customary to keep an agenda book, 
but that course has disadvantages, and it is preferable to Sw**- 
have the agepda prepared on separate sheets of paper, with 
Ibe various items for consideration appearing on the left- 
hand side, leaving a large right-hand margin upon which 
the chairman may write any notes he desires of the decisions 
arrived at. 

It is the secretary’s duty to prepare the agenda paper, 
and he will keep a file in which he will put all letters and 
other documents coming into his possession between meetings 
which require th^ attention of the board. 

There are various ways in which an agenda can be prepared 
and the particular method to be adopted will depend k^ely 
upon the nature of the company or institution concerned. 

For a board meeting of the average company, probably a 
very short summary of the various matters to be considered 
is sufficient, as the directors will be familiar with the details 
surrounding each particular item. In some cases, however, 
it may be desirable for the secretary, if he is in a position to 
anticipate the decision to which the board is likely to come, 
to ptepare suggested resolutions and to show them on the 
right-hand side of the agenda paper. 

A second method is to show the items in considerable 
detail and to include or to attach any reports from Com¬ 
mittees or Departments which have to be considered before 
a decision can be arrived at. 

In either case, it is sometimes desirable to attach to the 
agenda copies of all essential correspondence where such has 
not previously been sent to the members of the board or 
governing body. 

In preparing an agenda the secretary should read through 
the minutes of the last meeting to see whether any matters 
which were then discussed were ordered to stand over untihthe 
next meeting. He should also read through the agenda paper 
of the last meeting to see whether any matter was mentioned 
thereon, but was left over for further discussion, and was not 
therefore incorporated in the minutes. 

The order of business is often prescribed by rules, but 
in all cases (unless it is necessary to elect a chairman of the 
meeting) the first item on the agenda should be to read and 
sign the minutes of the previous meeting. It will generally 
be found advisable at a board meeting of a company to 
consider the cash position next subject to any prescribed 
order. The company’s cash book or a statement of the 
cash position, should be produced together with the pass 
book, and a certificate should be obtained from the banters. 
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made up to the dose of business on the preceding day, show¬ 
ing the balances on the various accounts. 

The secretary will, of course, be careful in preparing His 
a^genda, to see that the various items for the consideration 
of the board are entered in Ic^cal sequence. For example, 
the cash position should be clearly shown, and a statement 
of future commitments set out, before the consideration of 
any new business involving an exp^diture of money. This 
will avoid the necessity of taking items on the agenda out 
of their order, but in this connection, the case of Cawley 6- Co. 
above referred to will be borne in mind, under which it was 
held that if the meeting so desired, it is quite permissible to 
consider the various items on the agenda out of the order 
diown thereon. 

Continuing with the board meeting example, the routine 
business, such as the passing of share transfers (unless authority 
to pass transfers has been delegated to a committee), the con¬ 
sideration of departmental reports and other matters which 
are not likely to give rise to much discussion, should be taken a 
as a rule at the commencement of the proceedings. 

It is sometimes found expedient, with a view to saving 
time, to circulate the agenda paper among the directors a 
day or two before the meeting, with explanatory memoranda 
by the secretary on any matters which are not self-explanato^, 
together with copies of any important letters which require 
consideration. If any of the matters to be considered are of a 
specially confidential nature, the authority of the chairman 
should be obtained before the agenda is circulated. 

In the case of municipal authorities and other public 
bodies the minutes are usually circulated among the members 
prior to the meeting, and are not therefore read at the following 
meeting. This course is sometimes followed in the case of 
board meetings of companies, but where this is not done 
the secretary should, on reading the minutes of the preceding 
meeting, hand the chairman the agenda of the preceding 
meeting, so that the latter may che^ the minutes as they 
are read by the secretary with his own notes on the agenda, 
and immediatelv the chairman has signed the minutes as a 
correct record, the agenda paper should be tom up. The 
objection to keeping it is that there then exist two records 
of the same transaction, one, the rough notes often made 
hurriedly and not alwa}rs with exactness by the chairman 
on the agenda paper; and secondly, the more careful minutes 
writtm out in detail by the secretary and signed by the 
chairman with the approval of his colleagues. It is advisable 
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only to have one recwd, and that record should, of coarse, 
be the minute signed by the chairman in the minute book. 

In large companies, committees are sometimes appointed by 
the board with power between board meetii^s to pass and 
sign cheques and to pass transfers. Their proceedings should 
be summarised in a report, or their minutes read and em¬ 
bodied in the minutes of each board meeting as reports 
‘received and adopted.' 

It is the secretary’s duty to take the offidal notes of the to 

proceedings, and he' shoidd not therefore rely upon the take Kotes. 
chairman’s notes on the agenda paper. The secretary 
should take full and careful notes of all decisions arrived at, 
and it is wise to obtain the wording of any important reso¬ 
lution made out in the handwriting of the proposer, and, 
in any event, it should be initialled by the chairman unless 
it is in his handwriting on the agenda. 

In writing up his minutes, the secretary must take great 
care to see that the record is both accurate and complete. 

He will remember that' minutes are only a record of the 
proceedings of, and decisions arrived at, a board meetup 
and are not a narration of discussions or ccmversations between 
members of the board or governing body. While brevity 
is desirable, care must be taken to see that the exact intention 
of the board is accurately and explicitly expressed. It is 
very inadvisable to give reasons in a minute for any resolu¬ 
tion passed by the board. It is true that in the case of 
Cawley & Co. [(1889), 42 Ch. D., at page 226], Lord Esher 
said: ‘Minutes of bWd meetings are kept in order that 
the shareholders may know exactly what their directors 
have been doing, why it was done, and when it was done.’ 
Notwithstanding this expression of high legal opinion, it will 
be found in practice inadvisable to explain in the minute book 
why any particular resolution is passed. Indeed, this is 
sometimes impossible, as the reason for a particular decision 
which may operate in the mind of any one member may be 
quite different from that which influences his colleagues. 

Moreover, it is unusual and undesirable in the case of company ol 

board meetings for the minute book to be accessible to mem- Hiaiite 
bers generally, and there appears to be no authority for the Books, 
sujggestion that they have a right of access to the chrectors’ 
minute book, and no secretary would be safe in assuming that 
members have such a right. They have of course a 
statutory right of inspecting minutes of general meetings of the 
company, and on payment to a copy of such minutes and the 
book containing such minutes must be kept at the roistered 
office of the company [s. I2i]. 
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An occasion might arise when refusal to inspect board 
minutes might be justified—without express instructions 
from the chairman—^in the case of a director himself, if it 
ap|>eared evident that he wished to utilise his privileged 
position for a purpose detrimental to the company and the 
board. A difficulty of this kind was the subject of judicial 
decision in R. v. Hampstead Borough Council, ex p. Woodward 
(ii6 L.T. 213, The Secretary, 1917, p. 68), where the principle 
was affirmed that whilst a member of a public body acting 
solely in the public interest has a right to inspect the documents 
of that body, yet if the inspection is sought for any other 
purpose, and the interest of the public is not his sole aim, he is 
deprived of his primd fade right, and will not be permitted to 
utilise his privilege for personal or other ulterior objects. 

With regard to the minutes of general meetings of 
members of public companies, these usually follow 
- certain stereotyped lines. After the minutes of the previous 
meeting have been read and confirmed, the first resolution 
submitted at the annual general meeting of members is for 
the adoption of the report and acco\mts, and generally takes 
the following form:— 

That the directors’ report and statement of accounts as at 
the 31st December last, and now submitted to this 
meeting, be and the same are hereby received and 
adopted. 

Before, however, recording this resolution the record of the 
proceedings will state that the notice convening the meeting 
was read (or was taken as read), and that tlxe auditor's report 
was read to the meeting [s. 129]. 

If the report recommends the payment of a dividend, 
a second resolution may be submitted to the following effect, 
or these words may be added at the end of the first resolution, 
namely:—‘That a dividend of per cent, for the 

year ended 31st December last be and the same is hereby 
declared on all the issued shares of the company payable 
less income tax to the shareholders appearing on the register 
as on the day of [the date on 

which the register of members was closed]. 

The wording must of comse be altered to §uit the cir¬ 
cumstances, e.g. if there are two or more classes of shares 
the resolution must state exactly on which class of shares 
the dividend is payable. If an interim dividend has been 
paid it is desirable to add after the words 'dividend of 
per cent.' words in brackets to the following effect ‘(making 
with the interim dividend declared mr the last, a 

dividend of per cent.).' 
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The next resolution usually submitted is the resolution 
for the re-election of the retiring directors, and should be 
in the fofloMdng words:— 

That Mr. 'A* B/ the director retiring by rotation, be and 
he is hereby re-elected a director of the comt)any. 

The rAolution appointing the auditors is usually proposed 
and seconded by some member other than a director. 

While this is usual and desirable, it is by no means necessary, 
and it is quite competent for the resolution to be proposed 
and seconded by directors or other officials. The resolution 
should be in the following form:— 

That Messrs. ‘A. B. & Co./ chartered (or incorporated) 
accountants, be and they are hereby appointed 
auditors of the company to hold office until the next 
annual general meeting at a remuneration of £ 

S. 132 of the Companies Act, 1929, provides that every 
company shall at each annual general meeting appoint an 
auditor, and sub-s. (6) of that section provides that the re¬ 
muneration of the auditors shall be fixed by the company 
in general meeting. The power to appoint auditors cannot 
be delegated to the directors, and if no appointment is made 
by the general meeting, the Board of Trade xmder sub-s. (2) 
may msdce the appointment on the application of any member 
amd fix the remuneration. 

Similarly the auditor’s remuneration must be fixed by the 
company in general meeting, and this function cannot be 
delegated to the directors. The directors have power to 
fix the remuneration only in case of an appointment made 
befoie the first annual general meeting, or made to fill a 
casual vacancy (s. 132 (6)), It would seem that the fixing 
of the remimeration in the manner laid down by the Act is 
a condition precedent to the auditor’s rights to claim* any 
payment for his services, and, if it has not been so fixed, 
they cannot make a claim on the basis of quantum meruiL 

If any amendment is proposed to a resolution, such Amend- 
amendment after being seconded, is put to the meeting before 
the original resolution is submitted. If the amendment is 
lost, the chairman will then proceed, to put the original 
resolution. If the amendment is carried, it then takes the 
place of the original resolution, and, notwithstanding that 
it has already been voted upon by the meeting, the chairman 
will again put it in the form of a substantive motion. 

In minuting a motion to which an amendment is proposed, 
it is desirable to give the name of the proposer md seconder 
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of the original motion, and care must be taken to set out 
the exact words of the motion, then to record the name of 
the iroposer and seconder of the amendment with the exact 
wording of the amendment, and the secretary ^ould be 
careful to state in his minute the declaration of the chair¬ 
man upon the voting, first of the amendment, and, if that 
amendment is carried, also of the substantive motion. If 
two am^dments are proposed to the same mdtion, the 
first amendment (after being seconded) should be disposed 
of before the diairman accepts a second amendment. It is 
not usual to allow the same person to move more tWi one 
amendment to any particular motion. 

If an amendment is proposed and finds no seconder, it 
drops, and the chairman passes on to the main motion or- 
other next business without putting the amendment to the 
meeting. In that case, there will not be minuted any record 
of the amendment that failed to find a seconder. 

It is not necessary to record on the minutes, in the case 
of a vote taken by show of hands, the exact number voting 
for or against the resolution, though if the chairman an¬ 
nounces those mmbers there is no objection to recording 
them. If the chairman announces a resolution to be ‘ carried 
unanimously,’ that fact should be recorded, and where a 
majority of voters vote in favour of a resolution and a 
ininority remain neutral, it may be recorded that the resolu¬ 
tions was carried nem. con. This expression, which is an 
abbreviation of toe words ’nemine contradicente,' is in 
ordinary acceptation, only a method of recording toe fact 
that no one acti^y voted against the resolution. (See 
further article by Sir Ernest Clarke in The Secretary, Jan. 1*^17.) 

When a resolution has to be carried by a given majority, 
toe minutes should record toe fact that toe chairman declared 
toe resolution carried by toe requisite majority. 

A form of resolution, happily not of frequent occurrence in 
members' matings, is for a member to move *the 
previous question. ’ This is sometimes done where the meeting 
desires to close suto discussion and it is not desired to take 
a vote on toe particular question before the meeting. 

By far the better way, when a member desires that a 
particular motion shall not be put to the vote, is for such 
member to move ‘That the meeting do proceed to toe next 
busmess.’ These words convey the exact intention of the 
motion, and if seconded and carried, have thfe same effect 
as toe moviqg of 'the previous question.’ It is customary for 
a motion of tois charar^er to be put to toe vote without de^te. 
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The minute should read; 'Mr. A. B. moved and Mr. C. D. 
seconded, that the meeting do proceed to the next-business. 
This was put to the meet^ and declared by the diairman 
to be carried. The meeting accordingly proceeded to the 
discussion of the next item on the agen^.' 

Or: ‘Mr. A, B. moved and Mr. C. D. seconded, that the 
meeting do proceed to the next business. This was put to 
the meeting and declared by the chairman to be lost. The 
discqssion of the subject under condderation was then con¬ 
tinued.’ 
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FILING 

An efficient system of filing is essential to the proper working 
of any office; without it, confusion, delay and needless labour— 
resulting possibly in financial loss—are caused. On the other 
hand, nothing is more conducive to expeditious working than 
a system which is at once comprehensive and simple. It 
may, indeed, be said that such a system is the keystone in 
the organisation of an office, and this is a fact which has been 
fully appreciated in recent years by the makers of ofi&ce 
requisites. It does not fall within the scope of this chapter 
to recommend the productions of individual firms, but rather 
to suggest the general principles which, as the result of 
experience, are fotmd to underlie methods of filing corre¬ 
spondence, agreements, title deeds and other documents, have 
proved satisfactory, and are readily adaptable to the require¬ 
ments of large or small undertakings. The prospective pur* 
chaser will have no dififtculty in obtaining the mechanical aids 
necessary for the completion of his office equipment from the 
numerous manufacturers of requisites. 

While, however, a judicious selection of such aids is of 
importance, it is at least equally important that care be given 
to the organisation of the staff of the filing office. It should 
be a primary rule that access to the files can only be gained 
through the filing clerk or clerks; unlimited access results 
(in an office of any ma^tude) in missing files and documents 
replaced incorrectly; it is, therefore, essential' that the rule 
be laid down and rigidly enforced that the required file or 
document is only to be obtained through the proper person, to 
whose custody it is to be returned without delay. No docu¬ 
ment should be issued by the filing office without a temporary 
receipt from the borrower. It is also essential that all new 
files should only be established in conjimction with the head 
of the filing office, so that overlapping may be avoided and a 
carefully arranged system of files may be developed and 
recorded. 
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In the oiganisation of a large office, there should be either a (taniml v. 
filing office connected with each department of the under- PyMtoiiii« 
taking, or a central filing office supplying the needs of all *“ 
departments. Advocates of both methods are to be found; 
those who prefer the central office point to economy of labour 
and the advantages of centralisation. It is suggested, how¬ 
ever, that the balance of advantage lies with the method first 
mentioned. It is quite easy, if the departmental filing staff 
is not fully occupied with the work of filing , to arrange supple¬ 
mentary duties, and so to avoid waste of labour, while the 
great advantage—since time is so frequently ‘of the essence 
of the contract'—^in having a filing staff identified with each 
department, lies in the rapidity with which the desired file 
may be obtained. Centralisation may be theoretically sound 
but in practice there is much to be said for the departmental 
method; indeed, it may even be found that in distinct sections 
of a given department it is desirable to file the papers of such 
sections apart "from those which are in the custody of the 
filing office. Such exceptions, however, should be well defined, 
for reasons too apparent to need enumeration. The point 
to be emphasised is, that methods of organisation should not 
be so rigidly enforced as to hamper speedy, efficient and 
simple working. 

In many modem offices the press cop5nng of the outwards Loose Covtoi. 
mail is dispensed with, or, if retained, loose copies (carbon, 
if t5q)ed, or loose press copies, if hand written) of all letters 
are made in addition to the copies in the letter-book. The 
loose copy is an integral factor in the filing system, and its 
existence is assumed throughout this chapter, as no efficiently 
organised office can work at the speed demanded to-day, if 
reference has constantly to be made both to a letter-cop3dng 
book and a file consisting only of inwards letters. In an office 
which is a head office, or one of a number of branches, two 
copies of each outward letter should be made in all relative 
cases, one for filing on the branch or head office file, and the 
other for the subject file., 

A register dealing with inwards and outwards letters and Bagistor. 
containing, in one entry, the dates of receipt and reply, the 
correspondent's name, the subject, and the reference to the 
file of correspondence, should bie kept with unfailing prompti¬ 
tude. Such a register is invaluable for reference, and is 
needed to supplement the actual filing of correspondence. 

Each inwards letter should be stamps vrith the date of 
receipt, and endorsed with the file number if a numerical 
system of filing is employed, or caption, in the case of an 
alphabetical system. 
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It should also be a rule that each outward letter should 
have the subject to which it relates set out at the head. Each 
letter should only refer to one subject,.but exceptions to this 
rule may be provided dor by increasing the number of loose 
copies in accordance with the number of subjects dealt with 
in the letter. 

Bdanaoiiig. It will be seen from the preceding remarks that a proper 
system of referencing is a fundamentm factor in any mehod of 
ming. Such references, by means of numbering,or alternative¬ 
ly, subject headings, are suggested below; but success, or 
otherwise, in the work of the filing office, largely depends on the 
way in which the referencing is carried out. Every subject 
should be separately indexed, but many, or perhaps most sub¬ 
jects, in a large department require sub-dividing for conveni¬ 
ence in the work of the department; and here, more than in any 
other detail, care must be exercised. If, on the one hand, corre¬ 
spondence is insufficiently sub-divided, it is difficult to trace 
required correspondence, and time is wasted; while on the 
other, utmecessary division of any principal subject is wasteful 
in the use of filing material, and increases the risk of filing in 
the wrong sub-division. No hard and fast rule can be laid 
down regarding the question of references; each office has 
circumstances peculiar to its own business, and elasticity is 
essential. Briefly, it may be said that a conservative use of 
sub-divisions will probably be found convenient in working, 
ffimmioal Where the numerical reference system is employed, every 
Bfstem. subject of correspondence, as stated in the preceding para¬ 
graph, should bear a distinctive number, and every sub¬ 
division of the same subject a further number. These may 
conveniently be an integral number for the main subject and a 
decimal fraction for each sub-division. The following 
examples sufficiently indicate the suggested method:— 
Rates and Taxes .. .. .. 6 

„ Income Tax .. 6’i 

In a department or office dealing with the business of 
several companies, amplification of the system of reference 
munbers will be needed in order to establish the identity of 
, documents and to guide the filing clerk. This may be done 

in a simple manner by prefixing a number to the reference 
suggested in the foregoing paragraph, and is indicated as 
foUows;— 

'A’ Company (Rates and Taxes) .. 100/6 

‘B* „ (Income Tax) .. .. 200/6*1 

'C' „ . 300 

‘C ’ „ (Finance). 300/12 

‘D* „ (Investments) .. .. 400/12*1 
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The even hundreds are readily remembered, and to them, 
as a convenient guide to inter-departmental correspondence 


may be added tens, thus:— 

'A' Company Secretary's Department.. no 
'A' Company Accountant’s „ .. 120 

'B' Company Secretary’s „ .. 210 

'C'Company Manager’s „ .. 330 

'D' Company Legal „ .. 440 


This method of niunbering (which is easily variable to meet 
any particular drcumstance) has the merit of being compre¬ 
hensive and not unduly complex, and, used intelligently, 
should aSord a ready indication to the files dealing with the 
correspondence upon any subject of the business of My 
company. It may also conveniently comprehend a subject 
relating to more than one company by the combination of the 
prefixes. 

Although the numerical system, with its indispensable Alphsbettepl 
adjunct, the index of files, works well in practice, the alpha- Sjstein. 
betical system (which by constituting its own index, dispenses 
with the necessity of a separate record) has many adherents. 

It is simple in working, and a card or other index is unneces¬ 
sary whue instead of marking with numbers, which convey 
nothing in themselves, each letter and document can be 
marked with its subject reference. This can be done in the 
majority of cases by imderlining one or more words with a 
coloured pencil. 

Correspondence which consists of a single letter and < its 
reply can be filed under ‘Miscellaneous,’ ‘A,’ ‘B,’ ‘C,’ etc. If 
further correspondence develops in such cases, the papers can 
be removed from the miscellaneous file, and filed alphabeticall]r. 

At intervals in the filing cabinets, index sheets can, if 
desired, be inserted with suitable captions, e.g .: 

MAA—MAL. 

Mabson, W. A. 

Madison Avenue Office. 

Generally, the alphabetical system of filing seems more 
suitable where correspondence is mainly or entirely with 
individual customers or clients, as would be the case in a 
stockbroker’s office. Where correspondence is niore varied, 
and a number of persons or firms may be involved in the 
same subject it will probably be more convenient to use the 
numerical method. It has already been stated that with the 
alphabetical S3rstem no index is needed, but it will doubtless 
be found usefm, particularly in the case of large undertakings, 
to keep a complete list or inventory of files. 
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iktot of An index of the main subjects and their sub-divisions is, 
of course, an indispensable part of a numerical s}rstem. 
Where the nature of the business permits, and the corre¬ 
spondence is of sufficient magnitude, a j>rinted s^phabetical 
index of files is to be recommended, particularly if a central 
filing room serving all departments forms a part of the office 
organisation. In other circumstanced, the expense of a printed 
index would probably not be justified, and in this event, 
either a manuscript register or a card index register would 
meet the requirement of the office. 

If due regard is given to future needs, the card index will 
be found to give greater elasticity, as the index may easily be 
kept up-to-^te by the addition of cards as required, and the 
la^Tir of providing a new manuscript index from time to time 
is avoided. Further, as correspondence becomes obsolete 
and is destroyed (the question of a 'time-limit' for corre¬ 
spondence is dealt with later) the superfluous cards may be 
removed from the drawer, thus always rendering the index a 
‘live’ one. The difficulty of keeping a manuscript register 
free from entries which, through lapse of time, have become 
useless, is obvious. 

KanljpiiMnt. It may be well here to indicate, on broad lines, the equip¬ 
ment required for the filing office. The vertical filing cabinet 
(of which many patterns abound) large enough to accommo¬ 
date papers of foolscap size, is undoubtedly the most satis¬ 
factory receptacle for general correspondence. The old- 
fashioned pigeon-hole cupboard harbours dust, and its 
contents are not accessible vdth sufficient ease; congestion 
is a fatal weakness. The vertical cabinet, not built up too 
high, is free from these faults; the contents of a drawer may 
be seen at a glance, and the desired papers obtained without 
delay, while a properly constructed cabinet is virtually dust- 
proof. The card index drawers should be placed with the 
cabinet. 

Each main subject of correspondence with its sub-divisions 
should be kept in flexible cardboard folders, and each division 
separated by means of a ‘ guide,’ i.e. a sheet of stout cardboard 
bearing the main number or letters in a metal frame. The 
main reference is thus easily visible, and affords fadlity in 
obtaining required files with a minimum of trouble. Where 
the busmess of several companies is dealt with in one office 
the folders should be of different colours, to allow of easy 
identification, the name of the company being printed or 
stencilled on the side of the folder so that it appears horizon¬ 
tally to the eye when the drawer is opened. The folder 
should bear the names and references of aU the files which it 
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ooittains, and oitries should also be made o£ any transfers ol 
files to other folders. The files diould not be fa^ened to the 
folder, which should always be kept in the drawer. When a 
file is removed for use outside the filing ofi^ a slip of paper 
stating to whom it has been handed or the temporary receipt 
form Should be substituted until its return. 

Each separate file of correspondence ^ould be kept in a 
stout paper (preferably manila) cover, bearing, as an endorse¬ 
ment, the subject-matter and (if the numerical system be 
employed) the reference number. The cover should be folded 
twice, so that the right-hand side may be folded over the 
contents before the kft-hand of the wrapper (bearing the 
endorsement). The slight extra cost of tlus form of cover 
is fully justified by the condition in which papers, thus housed, 
may be preserved. All the contents should be firmly fastened 
in the cover by a loose tag so that the contents can be readily 
opened out for reference. 

The contents of each drawer should be arranged numerically 
(or alphabetically, as the case may be) from front to back and 
a corresponding indication placed on the outside of the 
drawers. 

The filing cabinet must be supplemented by transfer cases, 
to which files of correspondence wW periodically be transferred 
for permanent storage, or for a prescribed time before their 
destruction. 

Regarding the latter, a timelimit (if such be at all practicable), 
must be fixed to accord with the nature of the undertaking. 
In some offices it may not be possible to destroy any corre¬ 
spondence for very many years, or only selected files may be 
(fisposed of, and no inflexible rule can well be applied for 
universal guidance. It may, however, be said with confidence 
that in the majority of offices, far too many obsolete p>apers 
of all kinds are retained, with consequent congestion of 
valuable and (in many cases) limited space, and ever in¬ 
creasing difficulty in obtaining with ease and rapidity any 
document or file to which reference is desired. Certainly mudi 
correspondence whidi had merely a passing importance, and 
papers of a formal character, together wi& documents con¬ 
taining information in the form of rough drafts (which can 
consequently be obtained in a final form elsewhere) may be 
disposed of in a comparatively short space of time. A period 
of retention of, say, seven years, shomd perhaps be sufficient 
in the case of the bulk of the general correspondence of an 
office, while papers rdating to the capital issues of a comply, 
inclu^g all documents connected with statutory meeting 
and stock and share transfer deeds (indeed, most, if not an. 
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* of the conespondence and docoments pertaining to the work 
of the Registration Department) should be retained per- 
manmtly and be housed under such conditions as will «isure 
their good condition and easy access. Every secretary will 
have unhappy recollections of the important file whidi, 
suddenly required after a lapse of years, cannot be found 
- without prolonged search. 

It is suggested, as a general rule, that files of correspondence 
should be removed from the filing cabinet, and placed in 
transfer cases at least every two years. Each ‘main’ folder 
(to which reference has already been made) must be endorsed 
with the number of the transfer case in which the file for the 
previous two years has been placed, as well as with the number 
of the case to whidi the file in question is now being trans¬ 
ferred, thus ensuring continuity of reference and aRording 
facilities for obtaining any required file. 

The transfer case should be large enough to accommodate 
foolscap size papers with comfort, and a convenient form is 
that of the box file, opening at the side and front. An 
endorsement bearing the number, in bold figures, and a brief 
statement of the contents on the back, will make the transfer 
case complete. Suitable reference must be made in the 
correspondence index. 

The foregoing suggestions apply, as has been indicated, 
principally to the general correspondence of an office, but 
there are many other dasses of documents which have to be 
dealt with by the company secretary, and these call for spedal 
consideration. 

FiUng of (a) Agreements and Contracts, etc. These (in the form 
AgwOTMoto, of originals) are of great impxirtance, and as such should be 
preserved with all care. They can best be filed in separate 
flte. * envelopes, long enough to receive a foolscap docxnnent 
folded lengthways, and so endorsed with name, date and 
subject that these particulars are seen when the cabinet drawer 
is opened. Such a drawer should be narrow and high, and 
capable of holding the agreement or cofitract envelopes in a 
perpendicular position, whilst on the outside is indicated the 
name of the company making the agreements or contracts. 
Opinions differ as to the filing of spare copies of such docu¬ 
ments; some secretaries prefer that these bfe kept apart 
from the originals. Wherever possible, original documents 
should be stored in a strong room or fire-proof safe, and 
it should be insisted that at the close of each day original 
' agreements or contacts which may have been in use in the 

office are to be returned to the filing clerk for side custody. 
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The alphabetical register in book form is recommended for 
recording agreements, as affordinga more permanentindexthan 
the card system. A book of this^md is never out of date, and 
provides under each letter, and in order of time, am entire 
survey of the agreements which have been entered into. 
Sufficient information will be given by a register with the 
following headings: No., Date of Agre^ent, Parties, 
Subject, Remarks. 

(b) TrojE Deeds. Documents relating to the sale and 
purchase, etc., of property, or, more exactly, the deeds which 
embody such transactions, never become obsolete, and must 
be dealt with accordingly. They should alvmys be stored in 
the strong room (if such be provided), or in a fireproof safe. 
An excellent practice is to file each parcel of deeds relating to 
any one purchase or sale separately. Stout expanffing 
envelopes of a uniform size suitable for this purpose, and 
provided writh a deep flap and tapes for tjdng, are manu¬ 
factured by various firms, and are really indispensable if these 
documents are so to be preserved as befits their importance. 
All the deeds comprised in one parcel‘may be usefully sum¬ 
marised on a type-written schedule (giving date, nature of 
and the parties to each deed) which should be affixed in a 
permanent manner to the inside of the deep flap of the 
envelope. 

On the front of the envelope should be an endorsement in 
bold characters, giving the number of the parcel, parish and 
name of the vendor or purchaser. This information is only 
needed in respect of the 'principal' deed as being the one of 
prime importance. 

Here again an alphabetical index in book form is to be 
preferred to the card index, and the following headings will 
meet all requirements: No., Date, Name of Vendor or Fur- 
chaser, Number of Deeds, Parish, Remarks. 

It must be noted that the 'piihcipal' deed only will appe^ 
in this index; all antecedent or subsidiary ones are included in 
the schedule recommended above. All the deeds in each 
parcel ^ould bear an individual and a progressive number, 
thus: zSo/i, zSb/z, and so on; it will be observed that the 
index is furiushed with a column which shows the number of 
deeds or documents in each parcel. 

(c) Registbation Department. The filing of aU papers 
and docummts connected with the work of department 
csdte for separate and difierent treatment, owing to its peculiar 
circumstances. 
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With Inspect to the general correspondence, the large 
majority of letters are received from and sent to stockbrokers, 
bankers, and solicitors, only a small percentage being between 
the department and the company's ^lareholders; if, therefore, 
the correspondmce is filed under the names of the senders or 
addresses, it is, without cross-referencing, difficult to trace the 
particular account to which it refers. 'The simplest and most 
efficient method is to file all letters under the names of the 
stock or ^areholders to whose accotmts they relate. By this 
system all correspondence connected with an account (whether 
in the name of one proprietor or more) is readily available as it 
is kept together, and preserves its identity by a progressive 
number, which is retained tmtil the accoimt is dosra. An 
enlargement of the principle of numbering is found in the 
practice of some secretaries, who progressively number each 
account in their registers, and this number is adopted for 
reference in all subsequent correspondence relating to the 
account. 

The methods of filing and storing need not be on such 
comprehensive lines as those suggested in the earlier part of this 
chapter dealing with general correspondence. A ‘backing' 
sheet bearing the number, and (if desired) the name or names 
composing the account is all that is needed. All letters, 
inwards and outwards, are fastened thereto, and the files, thus 
formed, are kept in box files or cases, which bear an appro¬ 
priate endorsement. 

It may be urged as an objection to this method that in an 
office dealing with large numbers of shareholders' accounts an 
accumulation of correspondence will soon result in congestion 
of space, but this objection can be met by a periodical removal 
to permanent storage. 

Considerable experience shows that the needs of the regis¬ 
tration department are met by retaining for reference one 
year's correspondence in addition to that of the current year. 
Annually, the cases containing the earlier files are removed to 
storage '^er they have been numbered and indexed for 
subsequent reference. 

If such a ^tem of filing as has been indicated is adopted 
it will nattu^y include such documents as notices of change of 
address, and.orders for the pa}anent of dividends. Falling 
this, these documents should be progressively numbered and 
filed in numerical order, proper reference being made in the 
apj^piiate registers of the company. 

Transfer Deeds may conveniently be numbered in progres¬ 
sive order, and at intervals bound into volumes containing 
twelve months’ (or a lesser or longer period according to 
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dzounstances) deeds. Unless the quantity of transfers is 
very small, such volumes should only relate to one stock or 
class or shares. The method of pasting transfer deeds into 
guard books is clumsy and antiquated, and leads to a collection 
of books which are difficult to handle. 

Closely connected with the filing of transfer deeds is the 
disposal of surrendered stock and share certificates, and a 
satisfactory method is found in afiudng them to the counter¬ 
foils of the books whence they were originally issued. A 
brief reference may be endorsed on the certificate, indicating 
the progressive number of the transfer deed to which it relates 
and such other particulars as may facilitate future reference. 

(<f) Insurance Policies. These form a distinct class, and 
where a large number of properties is concerned, it is desirable 
to file them apart from other documents. They are best 
stored in cabinets of such dimensions as will permit them to be 
filed in an upright position, and may well be indexed (bearing 
progressive niunbers) by ^e card system, as in many cases 
their importance is only for a limited period. Obsolete 
policies ^ould, as they lapse, be removed from the cabinet 
and the indices marked accordingly. 

As a supplement to filing, complete records should be 
furnished on cards relating to each property or block of 
properties; a card designed with the following heading will 
be foimd useful in keeping necessary details: Insurance of; 
Against; Insured by; Insured with; Office or Fund. Propor¬ 
tion; Policy Nos.; Sum Insured; Rates; Discoimts; Premiums; 
Premiums paid; From, To; From, To; From, To (♦.«. dates 
covered by premium payments). 

On the back of the record card spaces may be provided for 
particulars of any special obligations tmder the policies and 
of any claims arising thereunder. The latter being ^own 
as under: Policy No., Reasons for Claim, Amount of Claim, 
Amount Paid. 

(e) There are many papers and documents dealt with in the 
secretary’s office which do not come within the range of the 
foregoing sections. Periodical returns and statements, records 
of staff, analj^ses of sales and output, and the many un¬ 
classified items with which every secretary has to deal, have 
to be preserved—some temporarily, other permanently— 
and these must largely be dealt with as conditions may dictate. 
Generally speaking, such miscellaneous documents should bear 
a progressive nun^r, and be recorded by means of a card or 
bt»k index, any periodical transfer or destruction being re¬ 
corded therein. 
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Finally, as eventually files of correspondence and documents 
(or tire majority of them) find their way to cellars or strong 
rooms, it is imperative that a simple yet complete and up-to- 
date record of the contents of such storage places be kept. 
Simplicity has been urged throughout this chapter, and here 
again it is recommend^. A progressive number, company’s 
name (if more than one company is dealt with by the office), 
and a brief indication of the contents of each parcel, add^ 
to which must be given the location of the parcel, i.e. the 
number of shelf or locker, if such be part of the equipment, will 
su£Eice, and should enable the filing staff to obtain any desired 
parcel with the minimum of delay. It should be a strict rule 
that the storage should be under the control of the filing staff, 
through whom alone any required document or parcel should 
be obtained. 



CHAPTER XXIX 


STAMP DUTIES 

In considering the imposition of duties it is necessary to 
bear in mind-that Acts of this character must be strictly 
construed according to the natural interpretation of the 
words used—in other words, effect must be given to the 
intention of the legislature, as that intention is to be gathered 
from the langu^e employed, having regard to the context 
in connection wi& whi^ it is employed. The subject, there¬ 
fore, cannot be taxed without dear words for the purpose. 

It rests upon the parties to an instrument and the persons 
concerned in the preparation of it, to take care that the law 
is not evaded, and s. 5 of the Stamp Act, 1891, imposes a 
penalty upon them if there is any n^lect to set forth fuUy and 
truly in the instrument all the facts and circumstances 
affecting the liability thereof to duty, or the amount of duty 
with which it is chargeable. If an instrument is of sudb 
description as to fall under two or more heads of charge, and 
consequently may be liable to duty at "different rates, it 
diould be stamped with duty at the highest rate. The most 
recent decision on this subject was given in 1908 by the House 
of Lords in the case of Speyer Bribers v. The Commissioners 
of Inland Revenue (1908), A.C. 93. 

The Stamp Act, 1891, providi^ that, except where express Tn nw«—a 
provision is made to the contrary, stamp duties for the time and Adhadwi 
being chargeable by law upon any instrument are to be de- 8tani*i. 
noted by impressed stamps only, and accordingly adhesive 
stamps are only applicable to a few descriptions of instru¬ 
ments. Where the use of adhesive stamps is allowed, the 
ordinary stamps for denoting postage and revenue may be 
used for an instrument diarged wil£ a duty not exceeding 
25 . 6 d., miless an appropriated stamp is provided, as in 
the case of foreign bills or notes. In all cases the adhesive 
stamp most be cancelled by writing upon it the name or 
initials of the person or firm and die date, or the stamp 
must be otherwise effective^ cancelled, so as to render it 
incapable of further use. The Act also provides that an 
instrument containing or relating to several distinct matters 

3S7 
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is to be separately and distinctly charged as if it were a 
separate instrument with duty in respect of each of the 
matters. The effect of this provision may be illustrated by 
two of several cases decided thereon. In these two cases it 
was held (i) that an instrument containing an appointment of 
new trustees and also vesting the trust property in them was 
chargeable in respect both of the appointment and of the 
vesting [Hadgett v. Inland Revenue, L. R., 3 Ex. D. 46]: 
and (2) that a deed of separation between a husband and 
wife containing a covenant by the husband to pay an aimuity 
to the wife was chargeable as a deed as well as in respect 
of the covenant [Lewis and Lewis v. Inland Revenue (1898), 
2 Q.B. 2^]. 

‘Denoting’ stamps are provided to meet the case of in¬ 
struments where the amotmt of duty payable depends upon 
the duty borne by some other instrument. These stamps 
are used for duplicates or counterparts of instruments 
generally, where the maximum duty of live shillings impressed 
thereon is less than the duty charged on the original in¬ 
strument, and for other instruments executed as collateral 
or substituted instruments charged with a lower rate of 
duty by reason of their being collateral to or in substitution 
for instruments which bear a higher rate of duty, e.g. in’ the 
case of marketable securities charged with a reduced rate of 
duty by reason of their having been issued in substitution 
for an original marketable security which was duly stamped. 
Instruments stamped with a low rate of duty by reason of 
higher duty having been paid on some other instrument 
must bear a denoting stamp to make them available. 
'These stamps are impressed without any payment upon 
production to the proper officer of Inland Revenue of all the 
instruments necessary to satisfy him that the full duty has 
been paid. Another stamp, termed an ‘adjudication’ 
stamp, is also provided for the case of executed instruments 
submitted to the Commissioners of Inland Revenue for the 
purpose of the stamp duty thereon being assessed by them, and 
where this stamp is impressed on an instrument no question 
is afterwards permitted as to the sufficiency of the duty 
paid thereon. 

The general rule with regard to stamping executed 
instruments not prohibited by law to be stamped after 
execution is that they are allowed to be stamped in the case 
of agreements under hand within fourteen da3rs, and in the 
case of other instruments- within thirty days after first 
execution without payment of a penalty. Afterwards a 
penalty is exigible except in the case of the majority of 
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instromentf first executed abroad which may be stamped 
without ipenalty at any time within thirty days after being 
first received in the United Kingdom. The rules on this 
subject are set forth in s. ifi of the Stamp Act, 1891, as 
amended by s. 15 of the Finance Act, 1895. As regards 
instruments not attracting ad valorem duty the waiver of a 
penalty in case the dociunents are not stamped within the 
periods above mentioned is at the discretion of the 
commissioners. 

Dealing with the subject of the charge of stamp duties 
with which secretaries of complies are more immediately 
concerned, it may be well considered that the first in im¬ 
portance of these duties as affecting secretaries of companies 
is that which must be -paid on the registration of a company. 
These duties affect the memorandum and articles of asso¬ 


ciation and the capital of the company. 

The G}mpanies Act, 1929, provides in s. 3 that the memo- Memo* 
randum of association, and in s. 9 that the articles of assoda- •?* 

tion, shall in each case bear the same stamp duty as if it were 
a deed. This duty is los. 

The duty on the capital of a company was first charged in Dntf 
1888, and was confined to share capital. It was extended in 
1899 to loan capital. 

The principal enactments now existing as respects share Sban 
capital are contained in ss. 112 and 113 of the Stamp Act, O^taL 
1891. Of these sections the first relates to the capital of 
companies registered with limited liability under the Com¬ 
panies Acts, and the second, as amended by s. 12 of the 
Finance Act, 1896, relates to the capital of every other 
corporation or company where the liability of the shareholders 
is limited. The liability to duty extends in both cases to 
any increase of the authorised capital, and the duty now 


payable is charged at the rate of los. per cent, by s. 41 pf the 
Finance Act, 1933. The duty is payable upon a statement 
of the amount of the nominal share capital. The expression 
'nominal share capital’ was held in 1893 [A.-G. v. Milford 
Docks Co., 69 L.T.R. 453] to mean the capital of the share¬ 
holders, whether divided into shares or stock, as distin¬ 


guished from borrowed capital. The increase of registered 
capital means an increase of the maximum amount of capital 
which a company has power to issue, and if a resolution is 
passed for an increase to a particular sum the duty is payable 
immediately on this sum, although at the time of the passing 
of the resolution the issue of a portion of this increase is 
alone contemplated. The position in this matter is clearly 
defined in a case [A.-G. v. Anglo-Argentine Tramway Co, 
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(1909), I K.B. 677] which related to a resolution passed on 
July 26, 1907, for an increase of capital to' an amount not 
exceeding £5.000,000, and two resolutions subsequently 
passed for actual increases of £200,000 and £2,800,000 re¬ 
spectively, upon which two sums duty was tendered and 
refused, and it was held that duty was payable on the 
£5,000.000. 

Questions have arisen as to the liability to this duty in the 
case of a consolidation or a re-arrangement of the capital 
of a company. The leading case on' this subject is the 
Midland Railway Company v. The Attorney-General [{1902), 
A.C. 171], which had reference to a Special Act of Parliament 
by which the Midland Railway Company was authorised 
to re-arrange and consolidate its several descriptions of 
capital, and the effect of the arrangement was that (1) certain 
stocks bearing iuterest at fixed rates were consolidated into 
one stock bearing a uniform rate of interest, whilst the nominal 
amount of the stock issued to some of the holders was increased 
and (2) the ordinary stock was cancelled and extinguished, and 
in lieu thereof two stocks each for the same amount were 
created as ‘preferred' and ‘deferred’ ordinary stocks. It was 
held by the House of Lords that in each case the increase in 
the total nominal amount of the stock was an increase in 
respect of which the duty was payable. 

In the same way the taking over by one company of the 
business of another company, in consideration of shares 
issued by the absorbing company upon an authority by 
statute to increase its capital, was held to involve a liability 
to the payment of duty by this company \GrecU Northern 
Piccadilly and Brompton Ry. Co. v. A.-G. (1909), A.C. i]. 

Where, however, a company has reduc^ its capital and 
also passed a resolution to come into force simultaneously 
with the reduction taking effect, whereby the capital is 
increased again to its former aniotmt, no liability for capital 
duty is inctured. 

In the case of a registered pompany the statement is to 
be delivered to the Registrar of Companies, and the duty on 
the first capital is payable on registration, and on any in¬ 
crease is payable withm fifteen days after &e passing of the 
resolution by which the capital b increased. 

In the case of any other corporation or compai^ the 
statement b to be delivered to the Commissioners of Inland 
Revenue within one month after the date of the formation of 
the corporation or company or of the increase being authorised. 

Since the coming into force of the Finance Act, 1927, it will, 
however, generally be possible to secure a substantial reduction 



Stamp DtJTiEs 


361 

of the duty payable on tbe statement of nomipal share c^jntal 
on a reconstruction or amalgamation [see s. 55 of the Finance 
Act, 1927, as amended by s. 31 of the Finance Act, 1928, and 
s. 41 of ^e Finance Act, 1930, and supra, p. 212]. 

The duty on loan capital is diarged by s. 8 of the Finance Loan o«r***’ 
Act, 1899, ^ amended by s. 10 of the Finance Act, £907. It 
is payable by every local authority, corporation, company, 
or body of persons formed or established in the Unit^ 

Kingdom upon a statement to be delivered to the Com¬ 
missioners of Inland Revenue before the issue of the loan, 
and the duty payable is charged at the rate of 2S. 6i. per cent. 

Loan capital is defined as meaning any debenture stock, 
or any capital which is borrowed or has the character of 
borrowed money. Jt is, however, provided that the duty is 
not to be charged to the extent to which it is shown to the 
satisfaction of the Commissioners that the stamp duty 
payable in respect of a mortgage or marketable security has 
been paid on any trust deed or other document seeming the 
loan capital proposed to be issued. In any such case a 
statement need not be rendered. Moreover, by virtue of 
s. 29 of the Finance Act, 1934, the expressi<m 'loan capital* 
does not include any loan capital which is of such a description 
as to be incapable of being dealt in on a stock exchange in 
the United Kingdom. Questions have arisen as to whether 
the conversion or consolidation of loan capital is an issue of - 
loan capital. This is illustrated by the case of The Attorney- 
General V. The Regent’s Canal and Dock Company (1904), 

I K.B. 263, which related to the issue of debenture sto^ 
at one rate of interest in extinction of existing, loans secured 
by three different debenture stocks at varying rates of interest, 
the amount of the new stock issued to each holder being 
such an increased amount as would enable him to receive 
the same interest as he previously had. By this means 
the nominal amount of the new stock considerably exceeded 
the nommal aggregate amount of the three previous stocks, 
and it was held by the Court of Appeal that there had been 
an issue of loan capital in respect of which duty was payable 
under the section. 

The decision in this case was followed by the Court of 
Appeal, and was affirmed by the House of Lords in the case of 
The Attorney-General v. The London and India Docks Com¬ 
pany (1909), AX. 7, relating to an issue of debenture stock 
m two classes wMch became merged in a new statutory 
company where the operation did not invtfive the raising 
from the public of any additional capital. 
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There is in this respect a marked difierence between a 
consolidatioh of nominal share capital and a consolidation 
of loacn capital, seeing that a consolidation of share capital 
without an increase does not attract duty. The law was 
accordingly amended by s. 10 of the Finance Act, 1907, 
which provided that wher6 after August 9, 1907, duty has 
been paid relating to loan capital, and there is afterwards a 
conversion or consolidation of the loan capital to which the 
statement relates, and a consequent delivery of a new statement 
of the converted and consolidated capital, duty on so 
much of the loan capital converted or consolidated as is 
shown to the satisfaction of the Commissioners of Inland 
Revenue to have been included in the first statement shall 
be repayable at 2S, per cent. 

The instruments next in importance' to secretaries of 
companies are the instruments in use in connection with the 
business of the company. 

An agreement executed imder the seal of a company, which 
is not otherwise charged with stamp duty, is chargeable in 
England with the fixed duty of los., but in Scotland is charge¬ 
able with the duty of 6d., unless it contains a clause of registra¬ 
tion. 

It is not, however, necessary that all agreements with a 
company should be xmder the seal of the company, as the 
Companies Act, 1929, provides in s. 29 (i) that 'a contract 
which, if made between private persons would be by law 
required to be in writing signed by the parties to be charged 
therewith, may be made on behalf of the company in writing 
signed by any person acting under its authority, express or 
implied’ and such a contract may in the same maimer be 
varied or discharged [s. 29 (3)]. A contract by a company 
made as provided by this section, being merely an agreement 
under the hand of an officer of the company is diarged with the 
stamp duty of 6d. only. This duty may be denoted by an 
adhesive stamp, and there are five exemptions from the duty 
of “which the first three are important, and are (i) when the 
matter of the agreement is not of the value of £5 ; (2) when 
it is for the hire of a labourer, artificer, manufacturer,! or 
menial servant; and (3) when it is for or relating to the sale 
of goods, wares, or merchandise. 

The duty on letters of allotment and letters of renunciation 
or any other document having the effect of a letter of allot¬ 
ment of shares or loans is id. where the nominal amount 
allotted is less than £$, and 6d. in other cases. A separate 
duty is ch^eable respect of letters of allotment and letters 
of renunciation althot^h contained in the same instrument. 
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The duty on a letter of renunciation, whether <diarged with 
xd. or bd., may be denoted by an adhesive stamp; but im¬ 
pressed stamps are necessary in the case of any other of 
these documents, and the stamp must be impressed before 
signature. 

The duty on an affidavit or statutory declaration is 25 . bd. AflMasiti 
There are six exemptions from this duty, but the only exemp- sad 
tion which is important to secretaries of companies is 
Exemption No. 2, which, as amended by s. 6 of the Finance *“* 

Act. 1907. includes any ‘affidavit or declaration required by 
law.' 

Until 1907 it was necessary for the purpose of this exemption 
that an affidavit or declaration required by law should be 
made before a justice of the peace, but this is not now neces¬ 
sary. The document must, however, be required by law, 
and the exemption is, therefore, not applicable to a statutory 
declaration required by a company to be made upon the 
death of the holder of stocks or shares merely to establi^ 
the identity of the deceased person with the person uffiose 
name appears on the register of stocks and shares. A statu¬ 
tory declaration relating to one transaction is not Uable to 
more than one duty by reason of its being a joint declaration 
made as to the whole of it by one person, and as to part of it 
by another person {Reversionary Interest Society v. Inland 
Revenue, 22 T.L.R., 740]. 

One of the most important duties in the business of aVnastes 
company is the keeping of the register of stocks, shares and ^ Stocks, 
securities, and the entering of transfers of stocks and shares 
and securities on that register. 

The transfer of any description of registered shares, stocks 
or securities in a company is required to be evidenced by an 
instrument of transfer; no transfer can be registered u^ess 
a proper instrument of transfer is delivered to the contpany 
[s. 63 of the Companies Act, 1929], and the instrument, if the 
transfer is on sale, is charged by the Stamp Act, 1891, amended 
by the Finance Act, 1920, with duty according to the con¬ 
sideration passing from the purchaser to the vendor. For 
the rates of duty see Appendix A. A transfer operating 
as a voluntary disposition inter vivos is chargeable with the tmter 
like stamp duty as a transfer on sale with the substitution of vioom , 
the value of the shares or stock transferred for the considera¬ 
tion, and applies equally to transfers of registered marketable 
securities. The Act provides in sub-s. (2) of s. 74 that no 
transfer opmiting as a volimtaiy disposition inter vivos shall 
be deemed to be duly stamped unless the Commissioners of 
Inland Revenue have expressed their opinion thereon, and 
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a secretary of a company can therefore refuse to accept for 
r^jistration any such transfer unless it bears an adjudication 
stamp. The charge of ad valorem duty does not apply in seven 
cases, of transfer specified in the Inland Revenue Circular 
(see Appendix A), to which should be added two other cases, 
viz., the transfer of stock or shares by an executor or adminis¬ 
trator to himself in his representative capacity and transfers 
to a dealer on a Stock Exchange (as defined by s. 42 of the 
Finance Act, 1920), or his nominee when the transaction to 
which the transfer relates has been carried out by the dealer 
in the ordinary course of his business (see also Appendix A). 
In all these cases the duty is 10$. 

A transfer of shares or stock which after being executed 
in the United Kingdom is sent imstamped to the Colonies or 
abroad for completion and return is allowed to be stamped 
without penalty if it is presented for stamping within thirty 
days after its return. This is a slight relaxation of the 
precise terms of s. 15 of the Act of 1891, which allows instru¬ 
ments first executed abroad and received in the United 
Kingdom for the first time after execution to be stamped 
within thirty days. The concession was made by the Com¬ 
missioners of In^d Revenue in the year 1896 in view of the 
risk of the loss of a stamped document in transit, and,of 
course only apices on due proof that the transfer is presented 
for stamping within the thirty days. 

There is a provision in s. 115 of the Act of 1891 which 
(mables a company to enter into an agreement with the 
Commissioners of Inland Revenue for the pajrment of a 
half-yearly composition in lieu of the duty on the transfers 
of the stock of the company. The entering into such an 
agreement is, however, subject to the absolute discretion 
of the Commissioners, and for some years past no such 
agreement has been entered into with a company. 

The stamp duty payable on a share warrant is a duty equal 
to three tiihes the amount of ad valorem duty which would be 
chargeable on a deed transferring the share or shares or stock 
specified in the warrant if the consideration for the transfer 
were the. nominal value of the share or shares or stock. 
The duty was extended in 1899 to any instrument to bearer 
issued by a company formed or estabU^ed in the United 
Kingdom and having the effect of a share warrant. 

Loan capital when not represented by debenture stock is 
usually secured by bonds or debentures. These may either 
be transferable on a register or may be bear» securities. 
The charge of duty was in 1862 made applicable to securities 
by or on bdlialf of any foreign state or government or fordgn 
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or oalcmial mumcipal body, corporation or company, bearing 
date or signed after June 3, 1062, if made or issued in the 
United Kingdom, or if the interest is payable in the United 
Kingdom and they are transferred or negotiated in the 
United Kingdom. The dxar^e was extended in 1885 to 
securities of this character which, although originally issued 
abroad, are subsequently offered for subscription and delivered 
to a subscriber in the United Kingdom. This extension ' 
followed a decision in 1876 in the case of GrenfeU v. The 
Commissioners of Inland Revenue [x Ex. D. 242], in which 
it had been held that securities tendered for and purchased 
en bloc in New York and subsequently placed upon the 
British market and allotted and delivered by the purchasers 
to persons in the United Kingdom who offered to take them 
upon the terms of a prospectus issued to them by the pur¬ 
chasers, were made and issued in New York. 

It frequently happens that debentures or debenture Tnist Deeds, 
stocks are secured by trust deeds, and the practice with 
regard to stamping mese deeds is as follows: If the trust 
deed is to secure debentures, it is stamped with the fixed 
duty of los. and the ad valorem duty is paid upon the 
debentures at the rate properly applicable to them. If, 
however, the trust deed is to secure debenture stock, the 
certificates for the stock are not chargeable with any duty, 
and the trust deed is accordingly stamped with the same 
ad valorem duty as a mortgage—namely, a duty at the rate 
of 2 s. 6d. per cent. 

The stamp duty charged upon registered bonds or securities Begiatwad 
is at the rate of 2 S. fid. per cent, as in the case of a mortgage, 
or if issued in substitution for a like security which was 
duly stamped is at the rate of fid. per cent., but since August 
4th, 1903, the maximum duty on a collateral, auxiliary ot 
substituted security is xos., as provided by s. 7 of the Revenue 
Act, X903. The duty payable upon the transfer of such 
securities is the same as in the case of a transfer of shares or 
stock. These ^une rates of duty apply to all colonial govern¬ 
ment securities. 

Until the year xqxo the stamp duty charged upon bearer geearitfis 
securities (except colonial government securities), bearing to Benac. 
date or signed after August 6, X885, was charged at the rate 
of xs. for every £xo or fractional part of fxo, or in the case 
of such a security issued in substitution for a like security 
duly stamped at the rate of 6d. for every £20 or fractions 
part of £20. The stamp duty on securities bearing date 
before or on August 6th, X885, was the same as upon registered 
securities. Before the year 1899 three considerations had 
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to be taken into account for the purpose of determining 
whether a foreign bearer security transferred or negotiated 
in the United Kingdom was diaigeable with stamp dutj^— 
namely: (i) the dSite of the security; (2) whether the security 
was made or issued in the United Kingdom; and if not (3) 
whether the interest thereon was payable in the United 
Kingdom, but as from August ist, in that year the charge of 
duty of IS. for every £10 or fractional part of £10 was applied 
by s. 4 of the Finance Act, 1899, to foreign and colonial 
bearer securities of every description except colonial govern¬ 
ment securities, and accordingly none of these considerations 
are now material, and the same diarge of duty was also 
applied to foreign share warrants and stock certificates to 
bearer issued by any company formed or established out of 
the United Kingdom and transferred or negotiated in the 
United Kingdom. It is i mm aterial whether the security 
is or is not a substituted security, as no provision is made 
for a differential rate of duty by reference to a security to 
which this section applies being substituted for a like security 
duly stamped. 

The Finance Act, 1899, also contains in s. 6 an important 
provision making these charges of duty applicable to all 
instruments used for the purpose of transferring or negotiating 
the right to any marketable security, share, or stock if delivery 
thereof is, by-usage, treated as sufficient for the purpose of a 
sale on the market. 

The charges of duty on marketable securities to bearer 
other than colonial government securities or colonial muni¬ 
cipal securities were doubled by s. 76 of the Finance (1909-10) 
Act, 1910, so that the charge^! duty on all foreign marketable 
securities to bearer except colonial government securities 
and colonial municipal securities, was increased as from April 
29th, 1910, from IS. to 2s., and by the Finance Act, 1920, 
to 4s. for every £10 or fractional part of £10. The rate of 
charge applicable to foreign share warrants and foreign 
stock certificates which was ailso doubled by the same section 
is likewise 4s. per £10 nominal value, and is chargeable on 
first negotiation in the United Kingdom. The rate of duty 
on colonial municipal securities to bearer is now at 25. for 
every j^io or fractional part of £10, and colonial government 
securities are chai|'eable at the rate of 5s. per £100 or fractional 

E art thereof, whilst the rates for bearer securities -of the 
inited Kingdom, if issued on or before August 6th, 1885, were 
increased by the Finance (1909-10) Act, 1910 from 2s. 6 d. 
to 5s. per cent., or in the case of substituted securities from 
6 d. to IS. per cent, with a maximum of £i or if issued after 
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that date from is. to 2s. for every £xo or fractional part of £10, 
or in the case of substituted securities from 6 d. to is. for 
every £20 or fractional part of £20. These rates were in- 
(Xeased by the Finance Act, 1920, to 4s. p£r £10 or fractional 
part thereof, or if given in substitution for a like security 
duly stamped, 2s. per £20 or part thereof. 

The duty was reduced by s. 13 of the Finance Act, 1911, 
where the amotmt seciured is repayable within the period 
of three years from the date when the duty becomes diai^e- 
able—^that is to say, the first issue of the security, or, in 
the case of a security not issued in the United Kingdom, 
the first transfer or negotiation in the United Kingdom— 
and the date is conspicuously stated on the face of the 
security. The reduced duty, which applies to all bearer 
securities not being colonisd government securities, is for 
every £10, or fractional part, if the security will expire 
witlun a year, and is. if the security wiU expire after a year 
and within three years; and it is provided that if the security 
is not paid ofi within the stated period, and there is any 
subsequent dealing, the fuU rate of duty shall become 
pa5rable, subject to an allowance of the duty already paid. 

The duty chargeable in respect of a substituted security 
does not apply where the reduced rate of duty is paid under 
this section. 

The duty is charged on the amount secured, and accord- Loans xtpM'* 
ingly, if a debenture is issued upon a loan of a sum repayable * * • 
unconditionally with a premium thereon, the aggregate 
amount of the loan and the premium is the amount secured 
upon which the duty is payable. This was decided in the 
case of Rowell v. The Commissioners of Inland Revenue [(1897), 

2 Q.B. 194], but it was subsequently held that if the terms of 
the debenture are such that the premium mentioned therein is 
only payable if it is paid ofi upon a notice, so that the payment 
of the premium merely depends upon the will and pleasure of 
the company, who are imder no obligation to give the notice, 
the premium is not to be taken into account in computing the 
duty [Knights Deep Limited v. Inland Revenue (1900), i Q.B. 

217], and this principle is considered to be equ^y applicable 
to a premitun which will become payable only in the case of 
the voluntary winding up of the company issuing the security. 

Questions have arisen as to the extent of the chaise of 
duty on a debenture,, and reference may be made to the case 
of The British India Steam Navigation Co. v. The Com- 
missiono's of Inland Revenue, 7 Q.B.D. 165, decided in 
1881, which related to an instrument not under seal issued 
by an English company, with coupons for interest attached. 
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and pu^rting on the face of it to be a debenture, and to 
the decision of the House of Lords in 1908 in the case of 
Sp^er Bros. v. The Commissioners of Inland Revenue (1907), 
I K.B. 246, which related to a Treasury note issued by a 
foreign govenunent with coupons for interest attached, 
although giving no security to the holder beyond the promise 
to pay the face amount of the note, in both of which cases it 
was held that the charge of duty applied. It was held in 
the latter case that an argument that a security of a kind 
that can be described as marketable involves hj^thecation 
of property as security for the debt for which it is issued is 
not tenable. It has also been held that the deposit of an 
unregistered debenture scaled in blank without name or 
date to secure a temporary loan is an issue of the debenture 
[Lyons v. The Tramways Syndicate, Limited (1906), 2 Ch. 216]. 

Questions have also arisen as to what amounts to an issue 
in this country. The principal cases on this subject are the 
Chicago Railway Terminal Elevator Company v. The Com¬ 
missioners of Inland Revenue, 75 L.T.R. 572, decided in 
1896, and Brown v. The Commissioners of Inland Revenue, 
84 L.T.R. 71, decided in 1900; but the decisions in both 
cases were upon the special facts and circumstances ap¬ 
plicable thereto, and it is hardly necessary, therefore, to 
dwell upon them. 

In considering the charge of duty at the lower rate ap¬ 
plicable to securities given in substitution for like securities, 
it is necessary to determine whether a reduced rate applies, 
and in that case all the circumstances should be taken into 
account: e.g. whether the security is exchanged for one given 
by a different person and probably secured on different 
property [Mount LyeU Mining and Railway Co., Limited v. 
Inland Revenue (1905), i K.B. 161]; and obviorisly deben¬ 
tures issued by a company in exchange for debentures of 
another company are not within the lower rate of charge. 

Another point with reference to marketable securities 
which it is important to bear in mind is that a marketable 
security is defied by s, 122 of the Act of 1891 as meaning 
‘a security of such a description as to be capable of being sold 
in any stock market in the United Kingdom.' This defini¬ 
tion was considered in z888 in a case arising in Scotland 
[Texas Land and CatUf Company v. Inlaid Revenue, 16, 
Rettie 69}, and Lord Sband, in the course of his judgment, 
said: ‘It seems to me that the true interpretation of the clause 
must be to include, as marketable securities, all securities 
of su(^ a description as to be capable according to the use and 
practice of stock markets of being there bought or sold.’ 
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This interpretation was adopted in X89S by the Court of 
.Appeal in Eujgland in the case of Brown, Shipley & Co. v. 

The Commissioners of Itdani Revenue (1895), 2 Q.B. 598, 
and accordingly it is not necessary that there should be any 
quotation of the security in an official Ust. 

S. 75 of the Companies Act, 1929, enables a company to DeboitiiMS 
redeem and're-issue debentures of the company under certain redeemed 
circumstances; but it is expressly provided that the re-issue 
of a debenture so redeemed, or the issue of another debenture 
in its place, shall be treated as the issue of a new debenture 
for the purposes of stamp duty. 

In considering the duties payable on bills of exchange and Bills of Ka* 
promissory notes, the rates of which are set out in Appendix A, diaage and 
it is important to bear in mind that there is a dear mstinction 
between the provisions of the stamp law and the provisions 
of the Bills of Exchange Act, 1882. S. 32 of the Stamp Act 
defines a bill of exchange as any ‘draft, order, cheque, and 
letter of credit, and any document or writing ,(except a bank 
note) entitling or purporting to entitle any person, whether 
named therein or not, to payment by any other person of, 
or to draw upon any other person for, any sum of money.’ 

A fixed duty of 2d. is payable on bills payable on demand or mjjyi 1^1,4 
at sight or on presentation, or within three days after date or on Domaad. 
sight. The expression ‘bill of exchange payable on demand’ 
is defined by s. 32 as includii^ 

‘ (a) an order for the pa3nnent of any sum of money by a 
bill of exchange or promissory note, or for the delivery 
of any bill of exchange or promissory note in satisfac¬ 
tion of any sum of money, or for the payment of any 
sum of money out of any particular nmd which may 
or may not be available, or upon any condition or 
contingency which may or may not be performed or 
happen; and 

‘ (6) an order for the payment of any sum of money wedkly, 
monthly, or at any other stated periods, and also an 
order for the payment by any person at any time after, 
the date thereof of any sum of money, and sent or 
delivered by the person making the same to the person 
by whom &e paym^t is to ,be made, and not to the 
person to whom the payment is to be made, or to any 
person on his behalf.’ 

Accordingly bills payable on demand, within the meaning 
of this section, include orders directing the regular payments 
of subscriptions, premiums on policies of insurance, &c., 
and care should be taken that they bear the twopenny 
stamp. 
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An order relating to the pa3Tnent of money out of a par¬ 
ticular fund chargeable with the fixed duty of two p®ce 
may take the form of a letter delivered to the payee. Tliere 
are several cases on this subject, and the two following letters 
may be dted as illustrations:— 

1. Please to remit to Messrs. Howe Whittaker and 
Tatham £700 and charge it in the account with me in 
settling for the present year’s tithes of the rectory of 
Llambister [Braybrooke (Lord) v. Meredith, 13 Sim. 271]. 

2. Out of any balance which may be due to me after 
final arrangement of the account I will thank you to pay 
to George Parsons, Esq., £1977 [Parsons v. Middle- 
ton, 6 Hare 261]. 

These documents differ from those relating to the pa3ment 
of a debt to a third party in which questions have been 
raised as to whether they are chargeable as assignments 
or bills of exchange. The cases on this subject [see e.g., 
Brice v. Bannister 3 Q.B.D. 569 and Buck v. Robson, ibid. 
686] establish that an order from a creditor to his debtor to 
pay to a third person and sent to the payee is an assignment 
and not an order for the payment of money. Questions 
have also arisen with regard to post-dated cheques, and there 
have been several decisions. No objection can now be raised 
to such a cheque, which is declared to be admissible as 
evidence in an action brought after the date of the cheque 
[Royal Bank of Scotland v. Tottenham (1894), 2 Q.B. 715] and 
similarly no objection can be taken to an ante-dated cheque. 

S. 34 provides that the fixed duty of 2d. 'may be denoted 
by an adhesive stamp, which, where the bill is drawn in the 
United Kingdom, is to be cancelled by the person by whom the 
bill is signed before he delivers it out of his hands, custody, or 
power '; and s. 38 (2) provides that if a bill charged with the 
fixed duty of 2d. is presented for payment unstamped, ‘the 
person to whom it is presented may affix thereto an adhesive 
stamp and cancel the same as if he had been the drawer of 
the bill.' 

FotaignBilli. The duties on foreign bills, if not previously paid, are 
required by s. 35 of the Act to be paid by the holder thereof 
'before he presents for payment or endorses, transfers, or in 
any manner negotiates or pays the bill or note.’ 'These duties 
are denoted by adhesive stamps which are required to be 
cancelled by the person affixing them; but if they are not so 
cancelled they may afterwards be cancelled by any bona fide 
holder. 



STAMP DUTIES 


371 


The duty on a bill of exdiange or promisso^ note drawn 
for money in any foreign or colonial currency is to be calcu¬ 
lated according to the value on the day of the date of the 
instrument of the money in British currency. This is 
provided for by s. 6 of the Act of 1891, and the rate of ex¬ 
change is determined in accordance with the provisions of 
s. 12 of the Finance Act, 1899. 

The distinction between an inland bill or note and a Tnhua 
foreign bill or note is explained in s. 36 of the .^pt of 189Z, Fetiign Biib. 
whi<£ is as follows:— 

A bill of exchange or promissory note which purports 
to be drawn or made out of the United Kingdom is 
for the purpose of determining the mode in which 
the stamp duty thereon is to be denoted to be deemed 
to have been so drawn or made, although it may in 
fact have been drawn or made within the United 
Kingdom. 

There is not any similar provision with regard to a bill 
or note which is in fact drawn or made out of the United 
Kingdom, but purports to be drawn or made within the 
United Kingdom. The stamp duty on such a bill or note 
should be denoted by the adhesive stamp applicable to a 
foreign bill or note. 

Sir M. D. Chalmers, in his work on the Bills of Exchange 
Act, summarises the effect of the Stamp Act as follows:— 

‘Bills payable on demand, whether inland or foreign, may be 
stamped with either adhesive or impressed stamps, though of 
course a foreign bill would not be likely to be on an impressed 
stamp; foreign notes of all kinds and foreign bills payable 
otherwise than on demand must be stamped with adhesive 
stamps; inland notes of all kinds and inland bills payable 
otherwise than on demand must be drawn on impressed 
stamps.' 

S. 38 (i) provides that ‘ every person who issues, indo’rses, Penaltiei tot 
transfers, negotiates, presents for payment, or pa3rs, any bill . . 

of exchange or promissory note liabk to duty and not being yjy ****^ 
duly stamped ^all incur a fine of £10, and the person who 
takes or receives from any other person any such bill or note 
either in pa3unent or as security, or by pur^ase or otherwise, 
shall not be entitled to recover thereon, or to make the same 
available for any purpose whatevo:.' The only qualifications 
of this provision are {a) that contained in s. 38 (2) already 
quoted relating to bills chargeable with the fixed duty of 2d., 
and {b) the lifted protection in the caise of bills presented 
for acceptance or accepted, or payable abroad contained in 

42 of the Finance Act, 1933. 
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Thore are eleven exemptions from the charge of duty 
upon t» 31 s of exchange and promissory notes. The most 
important of them relate to the business of banking and to 
the business of public departments. These latter include 
an exemption in favour of a ‘ bill drawn in the United Kingdom 
for the sole purpose of remitting money to be placed to any 
account of public revenue.' This exMnption was the subject 
of a decision [Committee of London Clearing Bankers v. 
Inland Repenue (1896), z Q.B. 222] in which it was 
held that the exemption only applied to bills drawn for 
the sole purpose of remitting and placing to its proper 
account money which is already public money and was not 
therefore applicable to a transfer order on the Bank of 
England issued by the bank to a customer desiring to pay 
taxes by this means. 

The principal exemption in which secretaries of companies 
are interested is that in favour of coupons. This exemption 
was originally limited to coupons attached to and issued with 
any security. It was extended in 1889 to coupons issued 
with an agreement or memorandum for ^e renewal or exten¬ 
sion of time for pa3rment of a security, and in 1894, to any 
coupon being one of a set of coupons whether issued with 
the security or subsequendy issued in a sheet. The last 
extension followed a decision [Rothschild v. Inland Revenue 
(1894), 2 Q.B. 142] that a coupon issued upon the exhaustion 
of the coupons attached to a perpetual security was not 
exempt. 

The duty payable upon a protest by a notary public de¬ 
pends upon fte amount for which the bill or note was given. 
If the amount does not exceed £100, so that the duty on the 
bill or note does not exceed is., the duty on the protest is 
the same as that paid upon the bill or note. In any other 
case, the duty on the protest is is. This duty may be denoted- 
by an adhesive stamp. 

For the purpose of stamp duty, a policy of insurance is 
defined by s. 91 of the Act of 1891 as including ' every writing 
whereby any contract of insurance is made or agreed to be 
made or is evidenced,' and the charges of duty vary according 
as the policy is for:— * 

Sea Insrirance; 

Life Instance; or any other form of insurance. 

A contract chargeable as a policy of sea insurance applies 
to the insurance of a ship, or the matminery, tackle, or furniture 
of a riiip or any goods on board or of the freight or any other 
interest whidi may lawfully be insured in or rdating to any 
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aad may cover in the case of goods not only a sea 
risk but also other risks incidental to tibe transit of tihe goods 
from the commencement of the transit tp the ultimate destina¬ 
tion covered by the insurance. Such a contract is not valid 
unless it is expressed in a policy. 

In considering the stamp duty payable on policies of sea 
insmance it is important to bear in mind that it is provided 
in s. 91 of the Marine Insurance Act, 1906, by which Act the 
ordinary law relating to marine insurance is ‘codified, that 
‘nothing in this Act or in any repeal effected thereby shall 
affect the provisions of the Stamp Act, 1891, or any enactment 
for the time being in force relating to the revenue/ 

The stamp duties on policies of sea insurance vary according 
to circumstances. 

Where the premium for the insurance does not exceed 
the rate of 2s. per cent, of the sum insured the duty is xd., 
and it is provided by s. 8 of the Finance Act, 1912, that this 
duty shall be payable where the premimn is expressed to be 
a sum not exceeding the rate of 2s. 6 d. per centi of the sum 
insured, although this premimn is subject to an increase 
(whether defined or not in the policy) in the event of the 
occurrence of a specified contingent^. The section also 
provides that if, owing to the occurrence of the contingency, 
the premium is increased, so as to exceed the rate of 2s. to. 
per cent., the policy or a new policy may be stamped with the 
proper additional duty within thirty days after the date on 
which the increased duty is ascertained. 

In any other case the duty depeiKis upon the sum insured, 
and the duties payable are as follows:— 

(a) In the case of a policy for a voyage the duty is at the 
rate of 3</. for every £250 or fractional part of £^50 
up to £1000, and thereafter (>d. for every £500 of the 
sum insured; 

{b) In the case of a policy for time the duty is three 
times the amount payable on a voyage policy if the 
insTuance be made for any time not excee^g six 
months, or six times that of a voyage policy if the 
time exceeds six months and does not exceed twelve 
months, but there is a provision for an additional 
duty of 6i. if the policy contains js continuation 
clause. It is not necessary that a policy for time 
should be confined to one ship [Greai Britain Steamship 
Premium Association v. White, 19 Rettie 109]. 
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It is necessary to specify in the policy:— 

(а) The particular risk or adventure; 

(б) The names of the subscribers or underwriters; and 
(c) The sum or sums insured. 

The provision requiring the names of the subscribers or 
underwriters to be insert^ is a reproduction of the old law 
contained in an Act of 1795, when it was not competent for 
any body of persons except the Corporation of the London 
Assurance and the Royal Exchange Assurance to become 
assurers; and so long ago as the year 1849 it was held in two 
cases [Reid v. Allan, 19 Law Journ. Exch. 39 and Dowddll v. 
Allan, 19 Law Journ,, Q.B, 41] that where policies are effected 
by a corporation or company 'it is a sufficient compliance 
with this provision if the name of the company or corporation 
is specified. In the case of a policy issued by a mutual 
insurance association it was held in 1880 [Marine Mutual 
Insurance Association Ltd, v. Young, 43 L.T.R. 441] that 
the affixing of the seal of the association authenticated by 
the signature of the manager is sufficient. 

The policy may be either for a voyage or for time; but if 
for time the duration may not (except as provided by s. ii 
of the Finance Act, 1901) exceed twelve months. 

It has been established by a number of judicial decisions 
that a slip which is the first memorandum in an ordinary 
insurance is a contract of insurance, and not being a policy 
is not an instrument upon which an action can be maintained, 
but it can be looked at for collateral purposes wherever it is 
material. The omission to issue a policy cannot be waived 
by agreement between parties in order to obtain a decision 
upon questions arising upon a contract of insurance [Nixon 
v. Albion Marine Insurance Co., 2 Exch. 338]. A decision 
of much importance was given in 1900 in a proceeding in the 
Commercial Court [Charlesworth v. Faber, 5 Com, Cas, 408] 
relating to a time policy for twelve months, which included 
a clause as follows:— 

Shotild the vessel be at sea or abroad on the expiration 
of this policy it is agreed to hold her covered until 
arrival at her port of final destination in the United 
Kingdom or on the continent of Europe at a pro rata 
daily premium to the within. 

Bigham J. (Lord Mersey) held that this policy was void at 
law as being a contract of sea insurance made for a longer 
period than twelve months, and his decision was followed 
and affirmed by the Court of Appeal in another case [Royal 
Exchange Assurance v. Sjoforsakrings AfUiebolc^ei Vega (1901), 
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2 K.B. 567], and led to an amendment of the law by s. xi 
of the Finance Act, 190X, which allowed the insertion of a 
continuation clause as defined in the section and charged 
on any policy containing such a clause an additional duty of Oaottnaatiflii 
6 d. The section provided also for the payment, either upon OUmm. 
that policy or upon a new policy, of the duty applicable to 
the new risk covered by the clause if it attadies. This ad¬ 
ditional duty is payable within thirty days after the risk 
has attached and is the duty applicable to a policy for a 
vov^e. 

There is a special provision in s. 8 of the Finance Act, 

1903, which relates to ships imder construction that a policy 
to cover this risk is to be charged as a policy for a voyage, 
and if made to cover a period of time is not to be deemed a 
time policy. Such a policy may accordingly cover a period 
of time exceeding twelve months. 

It is provided in s. 95 of the Act of X891 that a policy of 
sea insurance may not be stamped after it is signed or under¬ 
written except in two cases, of which the first relates to 
policies of mutual insurance and allows a duly stamped 
policy to be stamped with further duty to cover a proposed 
extension of the sum for which it was originally underwritten, 
and the second relates to policies executed out of but en¬ 
forceable within the United Kingdom, and allows them to be 
stamped within ten days after their firet being received in the 
United Kingdom. To these two exceptions must be added 
the stamping of a policy to cover a risk under a continuation 
clause or an increase of the premium as provided for by the 
Acts of X90X and 1912. 

There is a special provision in s. 96 of the Act of 189X 
permitting alterations in a policy under certain' circumstances. 

These alterations must be made before notice of the deter¬ 
mination of the risk insured. In an old case {SawUHi v. 

Loudon, 5 Taunt 358] decided in x8x4, it was held that a 
mistake by a broker in making out a policy as upon the 
ship instead of upon goods in the ^p coidd be rectified 
by a memorandum signed by the underwriter. In like 
maimer a mistake in the name of the ship insured can be 
rectified, and similarly other alterations of the same character 
which do not affect the stamp duty may be made, but it was 
held in X807, in the case of HiU v. Patton [8 East 373], that 
a policy on a ship and outfit for a voyage cannot be ^toed 
after the ship has sailed and the risk has attached so as to 
make it available for the ship and goods, seeing that the 
outfit of a ship is an entirely different subject of insurance 
from the goods on board. 
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Although a policy of sea insurance cannot, except as above 
mentioned, be stamped after it is signed or underwritten, it 
may, imder sub-s. (2) of s. 95 of the Act of 1891, be received 
in evidence as provided by s. 14 of the same Act upon pay¬ 
ment of the duty charged thereon and a penalty of £100 as 
the penalty payable on stamping. 

PoUciea ol A policy of life insurance is defined by s. 98 of the Stamp 
Act, 1891, as meaning ‘a policy of insurance upon any life or 
uumraBOS. jjygg qj. upon any event or contingency relating to or depending 
upon any life or lives except a pohcy of insurance against 
accident.' 

The stamp duty payable on a policy of life insurance varies 
according to the amount insured. 

Where the amount insured does not exceed £10 the duty 
is id.: 

Exceeds £10 and does not exceed £25, 3d .: 

Exceeds ,^25 and does not exceed £500, 6d. for every £50; 

Exceeds £500 and does not exceed £iooo, is. for every 
£100; 

Exceeds £1000, los. for every £1000. 

The same‘liability attadies to fractional parts of £30 and 
£100 and £1000 respectively. A contract of life assurance 
must be followed by the issue of a stamped policy within 
one month after receiving or taking credit for the premium. 

The duty applies to an endowment policy being a policy 
for a sum to be paid at a specified age with or without a 
condition that in the event of the death of the insured under 
that age a smaller sum shall be paid to his executors [Pru¬ 
dential Insurance Co. v. Inland Revenue (1904), 2 K.B. 658]. 
A policy effected under the Married Women’s Property Act, 
1882, may be chargeable also with duty as a settlement. 
The duty does not apply to policies on the lives of cattle 
[A.-G. V. CUobury, 4 Exch. R. 65]. 

Other Other policies relate to insurances against accident as 

Pdidee of defined by s. 98 of the Act of 1891, and payments to be made 
during sickness or incapacity from p)ersonal injury. The 
definition was extended by s. ii of the Finance Act, 1899, 
as amended by s. 8 of the Finance Act, 1907, to employers’ 
liability policies where the annual premium does not exceed 
£2. They also relate to policies by way of indemnity against 
loss or damage of or to any property. 

All these policies are chargeable with the stamp duty of 
* 6d., which may be denoted by an adhesive stamp, and as in 

the case of life insurance a stamped policy must be issued 
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within one month after receiving or takii^ credit for the 
premium. 

An employer’s liability policy, where the annual premium 
is £2 or upwards, is chargeable with the duty of los. or of 6 d., ItoMBtf. 
according as the policy is under seal or trader hand. It is 
important to bear in mind that agreements in the form of 
poucies for the purpose of guaranteeing pa)mients, e.g. 
principal or interest on a mortgage, are not chargeable under 
this head, but are chargeable as agreements [Mortgage In- 
surance Corporation, Limited v. In^nd Revenue, 57 L.J.R. 

Q.B., 630; and Mortgage Insurance Corporation, Limited v. 

Inland Revenue, 21 Q.B.D. 35a]. The Inland Revenue 
authorities have, however, claimed that a guarantee under 
seal must be stamped as a bond with ad valorem duty on the 
amount guaranteed. It is therefore suggested that with a 
view to preventing such a claim being made such guarantees 
should instead of being given under seal be executed by some 
officer on behalf of the company. To enable this co\nse to be 
adopted it is essential that a resolution should be passed 
expressly authorising the officer in question to execute the 
document. 

The definition of a poUcy of insurance against accident Rida 
extends to a notice or advertisement in a newspaper or other 
publication which purports to insure the payment of money 
to the holder thereof in circumstances in which a policy, if pidtoy. 
issued, would be a policy chargeable with the fixed duty of 
xd., and it is provided by s. 116 of the Act of 1891 as extended 
by s. 13 of the Finance Act, 1896, and s. 8 of the Finance Act, 

1907, that the penny duty payable on a policy for the like 
purpose may be compounded for under an agreement entered 
into with the Commissioners of Inland Revenue for the 
delivery to them of quarterly accounts of all stuns received 
by way of premium and the pa5mient of a duty equal to 5 
per cent, on the aggregate amount of these sums. ’ 

This composition corresponds with a composition allowed 
since 1849 “Y private Acts of the Railway Passengers’ 
Assurance Company and the Ocean Accident and Guarantee 
Corporation, Ltd., in respect of risks insured without the issue 
of a formal policy. 

A receipt is defined by s. loi of the Act of 1891 as including Beeaivte. 
any note, memorandum, or writing whereby any money 
amounting to £2 or upwards-or any bill of exchange or pro¬ 
missory note for money amounting to £2 or upwards is 
acknowledged or expressed to have been received or deposited 
or paid or whereby any debt or demand or any part of a 
debt or demand of the amount of £2 or upwards is acknow- 
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ledped to have been settled, satisfied, or discharged, or 
which signifies or imports any such acknowledgment, and 
whether the same is or is not signed with the name of any 
person.’ The section provides that the duty may be denoted 
by an adhesive stamp ‘which is to be cancelled by the person 
by whom the receipt is given before he delivers'it out of his 
hands’; and s. 103 provides that ‘if any person (1) gives a 
receipt liable to duty and not duly stamped, or (2) in any case 
where a receipt would be liable to duty refuses to give a 
receipt duly stamped, or (3) upon a payment to the amoimt of 
£2 or upwards gives a receipt not amounting to £2 or separates 
or divides the amount paid with intent to evade the duty, he 
shall incur a fine of £io.‘ 

It will be observed that no particular form of words is now 
necessary to render a writing given for or upon the payment of 
money chargeable as a receipt, and that it is not necessary 
that the writing should be signed. There are numerous 
decisions upon the definition of a receipt. The use of the word 
* settled ’ or of any form of writing, even a mere signature in a 
book in columns by which payment is acknowledged, is 
sufficient, and in the case of The Attorney-General v. The 
Carlton Bank, Limited (1899), 2 Q.B. 158, it was held that 
the initials by the secretary or cashier of a bank written in a 
book containing entries of sums collected or recovered by 
the salaried solicitor of the bank as an acknowledgment that 
moneys amounting to a total sum of £2 or upwards had been 
paid over by him to the bank rendered the duty payable. It 
has also been held in two other cases [General Council of the 
Bar V. Inland Revenue (1907), i K.B. 462], that the placing of 
his initials by a King's Gjimsel or of his signature by a barrister 
against the fees marked on his brief as an acknowledgement of 
the pa5rment of fees, amounting to £2 or upwards, is a receipt 
within the definition. The charge extends to every document 
signed as a receipt, and it is not material that the sum for 
which the receipt is given was included with other sums for 
which another receipt was given. Thus, in the case of The 
Attorney-General v. Ross (1909), 2 Ir. R. 246, it was held 
by the Coiurt of Appeal in Ireland that a receipt given for 
rent amounting to £2 was chargeable with the duty, although 
the pa3anent was included in a composite account for rent 
and goods for which another receipt, duly stamped, had 
been given, and the separate receipt for rent was stated 
to ^ve been given for book-keeping purposes only. A 
receipt for a donation or subscription to a charity (^asnment of 
whidh could not generally be enforced at law) is in practice 
allowed exemption from duty. 



STAMP‘DUTIES 


379 


A receipt for a pa5ntnent by cheque is a receipt for a bill 
of excha^e within the definition, and when a pa3nnent 
amounting to £2 or upwards is n^e, it is not material whether 
it is a payment in full or on account. 

In the case of contra accounts, where a settlement is 
effected between the parties by pa}mient of a balance and the 
sum paid is less than £2, a receipt stamp is not necessary, 
but it must be clear that the receipt was not in the form of a 
receipt for the debt itself—it must show precisely what it is 
— e.g, ‘ Settled in contra.’ If a receipt for the debt is given 
it must be stamped. 

4 

There are several exemptions from the duty on receipts; 
of these the most important are the receipts ‘given for money 
deposited in any bank or with any banker, to be accounted for 
and expressed to be received of -^e person to whom the same 
is to be accounted for,' receipts by bankers in the ordinary 
course of business upon a bill of exchange or promissory note 
duly stamped, receipts given upon duly stamped documents 
for the consideration expressed therein to be payable, receipts 
'given for or on accoimt of any salary, pay or wages, or for 
or on account of any other ^e pa3nnent made to or for 
the account or benefit of any person, being the holder of an 
office or an employee, in respect of his office or emplo}nnent, 
or for or on account of money paid in respect of any pension, 
superannuation allowance, compassionate allowance or other 
like allowance’ [Finance Act, 1924], and the receipts given 
for taxes or duties or in connection with Government business. 

There was formerly an exemption in favour of a receipt written 
upon a bill of exchange or promissory note^ but this exemption 
was repealed in 1895 by s. 9 of the Finance Act of that year in 
consequeace of a practice which had become estabii^ed of 
including on one sheet of paper a cheque followed by a formal 
receipt in dischmge of an account paid by the dieque for which 
a sej^rate receipt would otherwise have been required. This 
practice was stated to be convenient for matters of account, 
but was a distinct loss to the revenue. Upon the repeal of the 
exemption it was provided that the name of the payee written 
upon a draft or order, if payable to order, shall not constitute 
a receipt diargeable with stamp duty. 

The |;reatest care is required by secretaries of companies Duties aal 
in dealing with instruments diargeable with stamp duty. o* 

S. 14 of the Act of 1891 prescribes the terms upon whiw 
instruments not duly stamped may be received in evidence, 
wd ^novides that such an instrument shall not be received 
in evidence unless it can be legally stamped after exeoition. 
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and then only upon pa}nn«at of the unpaid duty and certain 
penalties, llie section proceeds in sub-s. (4) as follows:— 

Save as aforesaid, an instrument executed in any part 
of the United Kingdom or relating wheresoever 
executed to any property situate or to any matter or 
thing done or to be done in any part of the United 
Kingdom shall* not. except in criminal proceedings, be 
given in evidence or be available for any purpose 
whatever unless it is duly stamped in accordance with 
the law in force at the time when it was first executed. 

Accordingly, when an instrument chaiigeable with duty 
is produced to the secretary of a coihpany for any purpose it 
becomes his duty to ascertain that it is duly stamped before 
he can regard it as available for the purpose, and if any 
doubt arises it will rest upon the person producing it to 
satisfy him that it is duly stamped. In ordinary circum¬ 
stances it is not, however, necessary to do more than to see 
that the instrument when produced appears to be sufficiently 
stamped, and in the case of a document bearing a proper 
adhesive stamp the presumption is that the stamp was 
affixed at the proper time unless the contrary is shown. In 
any case of doubt the person producing the instrument 
should be directed to apply to the Commissioners of Inland 
Revenue for the duty to be determined as provided by s. 12 
of the Act. The importance of the sub-section to secretaries 
of companies becomes apparent on a reference to s. 17 of the 
Act, which is as follows:— 

If any person whose office it is to enrol, register, or enter 
in or upon any rolls, books, or records, any instrument 
chargeable with duty enrols, registers, or enters any 
such instrument not being duly stamped, he shaU 
incur a fine of £io. 

The responsibility of a secretary or registering officer of a 
company in this matter is similar to that of me Registrar 
of Companies, and it was established in 1888 in the 
case of R. v. The Registrar of Joint Stock Companies [ai 
Q.B.D. 131], relating to the refusal of the Registrar to 
file a contract on the ground that it was insufficiently 
stamped, that the proper mode of questioning the legality 
of his refusal was to present the contract for the adjudication 
of the Commissioners under s. 12 of the Act, and an applica¬ 
tion for a mandamus against the Registrar was accordingly 
refused. 

In the case of a transfer of shares or stock or marketable 
securities where a sum less than the market value is shown 
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as the consideration for the transfer, or in the opinion of the 
secretary or registering ofi&cer there is any doubt as to the 
sufficiency of the stamp thereon, it is desirable that he should 
require the opinion of the Commissioners of Inland Revenue* 
to be obtained, seeing that if the transfer is made (i) on a 
sale, (2) in satisfaction in the whole or in part of a pecuniary 
legacy which is chargeable as on a sale for the amount of 
the legacy discharged thereby, (3) in liqixidation of a debt, 
or (4) in exchange for other securities, ad valorem duty is 
in each case payable on the value or agreed value of the 
consideration, whilst if the transfer is made by way of gift 
inter vivos the ad valorem duty is payable on the value of the 
property transferred. In &e case of Maynard v. The 
Consolidated Kent Collieries Corporaiion, Ltd. 1(1903), 2 K.B. 
121], it was held that for the purpose of determining whether 
a transfer on a sale of shares presented to a company for 
registration was duly stamped the directors were entitled 
to go behind that which appeared on the face of the document 
so as to ascertain whether the consideration stated therein, 
and in respect of which the transfer was duly stamped, was 
less than the actual consideration which had been given, 
and that unless they were satisfied ats to the sufficiency 
of the duty paid the directors were entitled to refuse regis¬ 
tration. A similar refusal on the same grounds was upheld 
in a previous case [Flessig v. Harmony Proprietary Company, 
Ltd,], which came before Mr. Justice Kekewich on January 18, 
1899. 

It is provided by sub-s. (2) of s. 74 of the Finance (1909-10) 
Act, 1910, that no transfer made by way of gift inter vivos 
shall be deemed to be duly stamped unles; an adjudication 
stamp has been obtained, and accordingly the secretary or 
registering officer of a company is in a position to refuse to 
register such a transfer imless it bears an adjudication 
stamp; but if the transfer is stamped with ad valorem duty 
upon ^e market value of tiie shares or stock or securities 
transferred, there will be practically no risk in accepting the 
transfer for registration without the adjudication stamp 
being impressed thereon, and the Commissioners of Inland 
Revenue have by notice definitely stated that they will not 
object if registering officers think fit to register transfers of 
stock or marketable securities which admittedly operate as 
voluntary dispositions inter vivos and are stamped with ad 
valorem duty upon the market value of the stock or securities 
at the date of the instrument without insisting upon ad¬ 
judication. It will be open to the registering officer to obtain 
the adjudication stamp subsequentiy if any necessity for 


Adjodioatioa 

Stainv. 



382 


SECRETARIAL PRACTICE 


this course should arisej but such- a necessity could hardly 
arise unless the production of the transfer were required as 
evidence before a Court in some dvil proceeding. 

It is by no means easy for a registering officer to determine 
the particular circumstances under whi<ffi a transfer is made; 
but where a transfer is made for a nominal consideration, 
he shoiild require information to be given to him as to the 
facts relating to the transaction, and if the information is 
not furnished, or is not sufficient to enable him, to satisfy 
himself as to the proper stamp duty, he diould refuse to 
register the transfer imtil it bears the adjudication stamp, 
or an indication showing that the Commissioners of Inland 
Revenue have been satisfied is produced by the words 
‘Transfer {passed for los.,' with the signature of an officer of 
the Commissioners, and the stamp of his office, appearing 
upon a written explanation fiunished to that officer which 
should be retained. If the information is furnished to the 
registering officer and is to the effect that the transfer was 
made by way of security for a loan, or on a re-transfer on 
repa3mient of a loan, or to mere nominees of the transferor 
or from mere nominees of the transferee, where no beneficial 
interest passed, he should ask for a certificate setting forth 
the facts, and signed by the parties, or by the agent of one 
or both, being a solicitor or a member of a stock exchange, 
or a banker (see also s. 44, Finance Act, 1942). 

In the case of a transfer to or by a bank, or its official 
nominee, a certificate signed by the proper representative 
of the bank to the effect that 'the transfer is excepted from 
s. 74 of the Finance (1909-10) Act, 1910, and is duly stamped’ 
may be regarded eis sufficient. 

Although there is not any provision affecting the secretary 
of a company, it is consider^ that the fact that the stamp 
cm a transfer is los. only is not to be regarded as necessarily 
implying notice of a trust, and reference may be made to 
s. 112 of the Law of Property Act, 1925, relating to the position 
of a purchaser in this matter. This section provides that 
where on a transfer of a mortgage the stamp duty if payable 
according to the amount of the debt transferred would 
exceed the sum of xos., a purchaser shall not by reason only 
of the transfer bearing a los. stamp be deemed to have or 
have had any notice of a trust. 

The secretary of a company carrying on the business of 
life insurance should take care that no payment is made to 
the assignee of a life policy unless the assignment is duly 
stamped, as if such' a payment is made, the duty not paid, 
togemer with the penalty payable on stamping, becomes 
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imder s* xx8 of the Act of iSgi a debt due from the company to 
the Crown* 

S. 42 of the Companies Act, 1929, reomres that the com^- sbam 
pany shall deliver to the Registrar of Companies for regis- OredIteA ai 
tration in the case of shares allotted as fully or partly paid up ^1- 
otherwise than in cash, a contract in writing constituting 
the title of the allottee to the allotment, together with any 
contract of sale or for services or other consideration in ' 
respect of which that allotment was made, such contract 
being duly stamped, or if the contract is not reduced to 
writing, the particulars of the contract stamped with the 
same stamp duty as would have been payable if the contract 
had been reduc^ to writing. 

In the case of a contract reduced to writing it was held 
on June 22, 1906, in the case of Rex v. Registrar of JoirU 
Stock Companies, ex parte Platt (K.B.D. not reported), that 
the Registrar was entitled to refuse to file a contract relating 
to the allotment of shares which does not show the true 
consideration for which the shares have been allotted, and 
it is provided in sub-s* (2) of s. 42 of the Act of 1929 that in 
the case of a contract not reduced to writing the Registrar 
may as a condition of filing the particulars (which are deemed 
an instrument within the meaning of the Stamp Act, 1891) 
require that the duty payable thereon shall be adjudicated. 

Where a contract for ^e is in consideration of a sum of 
money and this sum is satisfied by a bill of exchange, the 
allotment of fully paid shares in exchange for the bill of 
exchange is not an allotment for a consideration other than 
cash [R. v. Registrar of Joint Stock Companies, ex parte PlaU, 
not reported]. 

A liquidator in the volxmtary winding-up of a company is Liquidator in 
an officer of the company within the meaning of the section, Yolustary 
and it is his duty to pay out of the assets of the company Winding Up. 
the stamp duty in respect of any unfiled contract constituting 
the title of an allottee of shares allotted as fully or partly 
paid up otherwise than in cash and to file the contract [In re 
X Company, Limited (1907), 2 Ch. 92]. 

By s. 281 of the Companies Act, 1929, certain documents 
relating to the property of a company are exempt from stamp 
duty in the case of a winding up by fiie Court and a creditors’ 
voluntary winding up. 

By s. 42 of the Finance Act, 1930, conveyances of property 
from one limited company to another limited company are 
exempted from stamp duty where one of the companies is the 
beneficial owner of not less than 90 per cent, of the issued 
share capital of the other company, or not less than 90 per 
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cent, of the issued share capital of each of the companies is 
owned beneficially by a third limited company. 

The only other section in the stamp laws which it is neces¬ 
sary to refer to in connection with the duties and liabilities 
of secretaries of companies is s. 21 of the Stamp Duties 
Management Act, 1891, which is as follows:— 

Any person who practises or is concerned in any fraudu¬ 
lent act, contrivance, or device not specially provided 
for by law with intent to defraud Her Majesty of any 
duty shall incur a fine of £50. 

This penalty has been enforced more than once against the 
secretary of a company who had been foolish enough to act 
under pressure or to study the interests of persons concerned 
with the company rather than those of the revenue, with the 
result that stamp duty had been evaded. 



APPENDIX A 

TABLE OF STAMP DUTIES AND FEES, 


I. On Registration by a Company having a Share Capital, 

See Tenth Schedule of Companies Act, 1929. 


Nominal Share 
Capital. 

Ad valorem duty 
on Statement ox 
Capital. 

(10/-per cent.) 

Fee Stamps on 
Memorandum of 
Association. 

Total, induding los. deed 
stamp on memorandum, 
Z5S. deed and fee stamps on 
aracles, and 5s. each on the 
foUowixig:— 

(z) Deouaation of compli- 
anoe. 

(a) List of persons who 
have consented to be 
Directors (6). 

(3) Directors* consent to 

act (fr). 

(4) Contract to qualify, if 

1 there is any qualifi¬ 

cation («), (6), (r). 

£ 

£ 

s. 

d. 

£ 

s. 

d. 

£ 

S. i 


100 


10 

0 

2 

0 

0 

4 

15 

0 

500 

2 

10 

0 

2 

0 

0 

6 

15 

0 

1,000 

5 

0 

0 

2 

0 

0 

9 

5 

0 

1,500 

7 

10 

0 

2 

0 

0 

11 

15 

0 

2,000 ! 

10 

0 

0 1 

2 

0 

0 


5 

0 

3»ooo 

15 

0 

0 

3 

0 

0 

20 

5 

0 

4,000 

20 

0 

0 

4 

0 

0 

26 

5 

0 

5,000 

25 

0 

0 

5 

0 

0 

32 

5 

0 

6,000 

30 

0 

0 

5 

5 

0 

37 

10 

0 

7,000 

35 

0 

0 

5 

10 

0 

42 

15 

0 

8,000 

40 

0 

0 

5 

15 

0 

48 

0 

0 

9,000 

45 

0 

0 

6 

0 

0 

53 

5' 

0 

10,000 

50 

0 

0 

6 

5 

0 

58 

10 

0 

11,000 

55 

0 

0 

6 

10 

0 

63 

15 

0 

12,000 

60 

0 

0 

6 

15 

0 

69 

0 

Q 

13,000 

65 

0 

0 

7 

0 

0 

74 

5 

0 

14,000 

70 

0 

0 

7 

5 

0 

79 

10 

0 

15,000 

75 

0 

0 

7 

10 

0 

84 

15 

0 

16,000 

80 

0 

0 

7 

15 

0 

90 

0 

0 

17,000 

85 

0 

0 

8 

0 

0 

95 

5 

0 

18,000 

90 

0 

0 

8 

5 

0 

100 

10 

0 

I9i000 

95 

0 

0 

8 

10 

0 

105 

15 

0 

20,000 

100 

0 

0 

8 

15 

0 

111 

0 

0 

25,000 

1515 

0 

0 

10 

0 

0 

137 

5 

0 


(<»)» (^)> footnote to next pege. 
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Nominal Share 
Capital. 

AA vahr^ duty 
on Statement of 
Capital. 

(zo/-per cent.) 

Fee Stamps on 
Memorandum of 
Association. 

Total, including xoc. deed 
stamp on memorandum, 
155. deed and fee stamps on 
articles, and 5s, each on the 
following:— 

(x) I>edeiation of compli* 
ance. 

(a) List of persons who 
have consented to be 
Directors (fi). 

(3) Directors* consent to 

act (6). 

(4) Contract to qualify, If 

there is any qualifi¬ 
cation (a), (b), 

1 

£ 

s. 

d. 

£ 

5 . 

d. 

£ 

s. 

d. 

30,000 

150 

0 

0 

II 

5 

0 

163 

10 

0 


175 

0 

0 

12 

10 

0 

189 

15 

0 

40,000 

200 

0 

0 

13 

15 

0 

216 

0 

0 

45,000 

225 

0 

0 

15 

0 

0 

242 

5 

0 

50,000 

250 

0 

0 

16 

5 

0 

268 

10 

0 

60,000 

300 

0 

0 

18 

15 

0 

1 321 

0 

0 

70,000 

350 

0 

0 

21 

5 

0 

373 

10 

0 

80,000 

400 

0 

0 

23 

15 

0 

426 

0 

0 

90,000 

i 450 

0 

0 

26 

5 

0 

478 

10 

0 

100,000 

5 ^ 

0 

0 

28 

15 

0 

531 

0 

0 

125,000 

625 

0 

0 

30 

0 

0 

657 

5 

0 

150,000 

750 

0 

0 

31 

5 

0 

783 

10 

0 

175,000 

875 

0 

0 

32 

10 

0 

909 

5 

0 

200,000 

1,000 

0 

0 

33 

15 

0 

1,036 

0 

0 

250,000 

1,250 

0 

0 

36 

5 

0 

1,288 

10 

0 

300,000 

1,500 

0 

0 

38 

15 

0 

1*541 

0 

0 

400,000 

2,000 

0 

0 

43 

15 

0 

2 ,Oi |6 

0 

0 

500,000 

2,500 

0 

0 

48 

15 

0 

2*551 

0 

0 

600,000 

3,000 

0 

0 

50 

0 

0 

3,052 

5 

0 

700,000 

3»500 

0 

0 

50 

0 

0 

3,552 

5 

0 

800,000 

4,000 

0 

0 

50 

0 

0 

4,052 

5 

0 

900,000 

4,500 

0 

0 

50 

0 

0 

4,552 

5 

0 

1,000,000 

5,000 

0 

0 

50 

0 

0 

5,052 

5 

0 


And so on at the rate of ten shillings further capital duty on 
every £xoo or fraction of £ioo. 

In addition to the documents mentioned in the last column, 
the following, if not filed on registration, must be filed prior to 
commencing business: Copy Register of Directors, notice of 
registered office, and prospectus or statement in lieu [h) . 55. each. 

Before a company which files a prospectus or statement in lieu 
(f.e. not a private company) can commence business, it must 
comply with s. 94 by filing the declaration therein mentioned 
and obtain the Registrar's certificate. 


(«) Required only when fkot signed lor in memorandum. 

( 5 ) Not requited in the ease of e private company. 

{(B>) Stamp duty of 6d. on each oontract if qualification in £$<oc upwards in vahia. 
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G^mpanies* Capital Duty is not payable by a company having 
a share capital if the liability of the members is unlimited. 

for registration of any increase of share capital made after 
the first registration of the company, axe the same per 1,000, 
or part of a ;£x,ooo, as would have been payable if the increased 
share capital had formed part of the original share capital at the 
time of registration. Provided that no company sli^l be liable 
to pay in respect of nominal share capital, on registration or 
afterwards, any greater amount of fees than jf5o< 


II. On Registration by a Company Limited by Guarantee 
AND not having A SHARE CAPITAL. See Tenth Schedule of 
Companies Act, 1929. 


No. of Members 
not exceeding 

Fee Stamps 1 

on memo. 

Total, including xos. deed 
stamp on meroorandmn, 
X5S. deed and fee stamps on 
articles, and 5s. each on the 
following:— 

(z) Declntion of compli¬ 
ance. 

(2) List of persons who 

have consented to be 
DirecUnrs. 

(3) Directors* consent to act. 

23 •• •• •• •• 

£ s. d. 

2 0 0 

£ d. 

400 

Exceeding 25 but not ex¬ 
ceeding 50 

300 

500 

Exceeding 50 but not ex¬ 
ceeding 75 

0 

0 

600 

Exceeding 75 but not ex¬ 
ceeding 100 

500 

0 

0 

Every 50 additional 
Unlimited 

5 0 

20 0 0 

22 0 0 


In addition to the documents mentioned the following, if not 
filed on registration, must be filed prior to commencing business; 
Copy register of Directors, notice of registered office, and 
prospectus or statement in lieu. Fee 55. each. 

Before a company which files a prospectus or statement in lieu 
not a private company) can commence business, it must 
comply with s. 94 by filing the declaration therein mentioned 
and obtain the Registrar's certificate. 

Increase of membership after registration for every fifty 
additional members, 55., provided that no greater fee tlmn ;^2o 
shall be payable in respect of number of members, taking into 
account the fee paid on registration. 
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111 . Othbr Fbes. 

Registering a document required to be\ 
registered other than the Memorandum of 
Association or the abstract required to be 
filed by a Receiver or Manager or the State¬ 
ment to be rendered by a Liquidator in a 
Winding up in England 
or 

Making a record of any fact by the Act re¬ 
quired or authorised to be recorded by the 
Registrar. 




IV. Transfers on Sale of Stocks and Shares and of 
Registered Bonds and Debentures (being marketable securities). 
Except stock of the Bank of England—on the transfer of which 
the duty is 155. 6 d, 


Consideration, 

Not exceeding £$ 




Duty, 

£ d. 

010 

£5 to 

£10 .. 




0 2 0 

£^o .. 

£15 •• 




030 

£^5 .. 

£20 .. 




040 

£^o „ 

£25 •• 




050 

£^5 .. 

£50 .. 




0 10 0 

£50 .. 

£75 •• 




0 15 0 

£75 .. 

£100 




100 

£xoo „ 

£125 .. 




I 5 0 

£1^5 .. 

£150 .. 




I 10 0 

£150 .. 

£175 




I 15 0 

£175 .. 

£200 .. 




200 

£200 

£225 -. 




250 

£225 .. 

£250 .. 




2 10 0 

£250 .. 

£275 




2 15 0 

£275 .. 

£300 




300 


And for every additional £^o or part of £^0, los. 

As to transfers for nominal consideration, see Inland Revenue 
circular, p. 391. 


V. Registered Mortgages, Bonds, and Debentures (except 
a marketable security otherwise speci^ly charged with duty). 
(a) Principal or only security. 


Amount Secured, Duty, 

s, d. 

Not exceeding £10 .. ,. .. 03 

£xo to £2$ . 08 

£^5.. £50 . 13 

£50 „ £too . 26 

£100 „ £150 . 39 

£150 „ £200 . 50 

£200 „ £250 . 63 

£250 .. £300. 76 


For every additional £xoo or fractional part of £ioo, 2S. 6d. 
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(b) G>llateral security (other than an equitable mortgage)* 
Amount Secured. Duty. 

s. d. 

Every ;^ioo or part thereof .. • • 06 

VI. Registering a Mortgage or Charge. 

Not exceeding £200. Fee los. 

Exceeding £200. Fee 20s. 

VII. Bearer Securities. 

{a) Debentures. 4s. for each £io or fractional part of £10 
secured. If given in sutetitution for a like security 
duly stamped, 2s. per £20 or part thereof. [Reduced 
rates when amount secured is to be paid ofi within 
three years (Finance Act, 1911).] 

(£») Share Warrants. 

Three times the amount of ad valorem duty which 
would be chargeable on a transfer deed if considera* 
tion were the nominal value of such share or shares 
or stock. Where the share warrant or stock 
certihcate relates to a company formed or estab¬ 
lished out of the United Kingdom, stamp duty is 
45. per £10 nominal value, chargeable on first 
negotiation in United Kingdom.^ 

{c) Substituted securities to bearer given for a like 
security duly stamped. For every £20 or part 
thereof, 2s. 

(d) Scrip to bearer, 2d. 

VIII. Loan Capital Duty (s. 8 of Finance Act, 1899 and s.29 
of Finance Act, 1934). issue of loan capital not secured by an 
instrument bearing the mortgage or marketable security duty, 
ad valorem duty of 25. 6 d, per cent. 

IX. Bills of Exchange (See p. 392). 


X. Contract Notes. 

Value. Duty. 

s . d. 

Exceeding £$ but not exceeding £100 .. 06 

* M M £500 .. 10 

„ „ „ £x,ooo .. 20 

» „ £1,5^ • • 30 

o „ M £^*500 .. 40 

For every £2,500 or part thereof. 2s. (maximum £1). 

XI. Letter of Allotment or Renunciation. 

If total nominal amount allotted or renounced 

is £5 or over . .. 6d. 

In other cases • • .. .. .. xd. 

XII. Scrip Certificate .. .. * . .. 2 d. 
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XIIL Proxy or Power of Attorney. 

For one meeting or an adjournment thereof .. id 

For receipt of dividend or interest on stock— 

One payment only .. ., . .. is. 

In any other case •. .. .. . • 5s. 

For receipt of money or bill of exchange or pro¬ 
missory note not exceeding £20, or any 
periodical payment not exce^ing annual 
sum of £10 (not already charged) .. 5s. 

For sale, transfer, or acceptance of Government 
or Parliamentary stocks or funds where the 
nominal value of the stocks or funds does not 
exceed ;^ioo .. .. .. .. . .2s. 6 d. 

Any other kind whatsoever .. .. .. los. 

Exemption in the case of a winding up by the Court of a 
company registered in England, or of a creditors' voluntary 
winding up tliereof, a power of attorney relating solely to 
the property of such company or to any proceeding under 
such winding up [added by the Companies Act, 1929^ s- 281]. 

XIV. Receipt. 

For sums amounting to £2 and upwards .. 2d. 

Notes. 

1. Colonial and Foreign Companies. —All transfers of shares 
executed in the United Kingdom are liable to Stamp Duty 
[Wrigkt v. Commissioners of Inland Revenue, 11 Exch. Rep, 48]. 

2. Stamping after Execution. —^The instrument, unless it is 
written upon duly stamped material, is to be duly stamped with 
the proper ad valorem duty before the expiration of thirty days 
after it is first executed, or after it has been first received in the 
United Kingdom, in case it is first executed at any place out of 
the United Kingdom. 

In view of the risk of loss in transit of a stamped document, the 
Board of Inland Revenue allow transfers and other documents first 
executed in this country, and then sent to the Colonies or abroad 
for completion and return, to be stamped on due proof to the 
satisfaction of the Board's Officer that tliey are presented for 
stamping within thirty days of their return to the United King¬ 
dom. 

3. Renewal of Bonds, &>c. —^Where Bonds, Debentures, or other 
similar Securities maturing at a fixed date are renewed during the 
currency thereof, the Memorandum or instrument of renewal is 
chargeable, if under hand only, with the duty of sixpence, or if 
under seal, with the* duty of ten shillings, or with ^e duty of 
sixpence for every £too of the amount secured, if such dirty 
would not amount to so much as ten shillings. 



APPENDIX A 


391 


INLAND REVENUE CIRCULARS RELATING TO 
STAMP DUTIES 

I 


Inland Revbnue, 

Somerset House, 
London, W.C.2. 

Jt 4 ly, 1942, 


The Board of Inland Revenue furnish the following information 
regarding the Stamp Duties with which Secretaries, Registrars 
and other Officers of Companies are most usually concern^. 

Secretaries of Companies and others whose office it is to register 
or enter any instrument chargeable with Stamp Duty are required 
to see that such instrument is properly^stamped before registration 
or entry. In any case of doubt the Commissioners of Inland 
Revenue may be asked to adjudicate upon and assess the Duty 
under the provisions contained in s. 12 of the Stamp Act, 1891, 
and officers responsible for registering instruments should suggest 
that applicants have recourse to this step whenever it appears 
to be in any way desirable. 

Any person, being the proper officer to enrol, register, or enter 
in or upon any rolls, books, or records any instmment chargeable 
with any Duty, who enrols, registers, or enters any such instru¬ 
ment not being duly stamped, is liable to a fine of £10, 

Persons executing instruments in which all the facts and 
circumstances affecting their liability to Duty, or the amount of 
such Duty, are not fully stated, or who, teing employed or 
concerned in the preparation of any instrument, neglect to set 
forth such facts and circumstances, are liable to a fine of ;£xo. 

The duties are required to be denoted by impressed stamps,' 
except in the following cases:— 


Foreign Bills 


Agreements under hand (6i.} .. 

Bill of Exchange on demand (2d.) .. 

Charter Party (6d.)^. 

Fire, Accident, See., Insurance Policy (6d.) 
Letters of Renunciation (id. or 
Protest of Bill of Exchange .. 
Proxies (id.) 

Receipts (ad.) 


Adhesive 'Bill' stamps 
must be affixed and 
Cancelled before pay- 
ment, endorsement 
J or negotiation. 

Adhesive postage 
stamps may be us^. 
Such stamps must be 
► effectively cancelled 
by the person first 
executing the instru¬ 
ment. 


Stamps of other countries axe not recognised except the 
stamps of^ Northern Ireland and Eire. Instruments executed 
and stam]^ in either of these countries are deemed to be duly 
stamped in this country provided the amount of the stamp is 
not less than the amount chargeable on the instrument in this 
country. 
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Accident Insukance Policy .. .. .. 006 

Affidavit and Statutory Declaration .. .. 026 

* 

Agreement not otherwise charged with Duty, under 

hand only or without clause of registration .. 006 

Agreement not otherwise charged with Duty, under 

Company’s seal or with clause of registration •. o 10 o 

Bill of Exchange (Cheque), payable on demand or 
at sight or on presentation or witliin three days 
after date or sight .. .. .. .. .. 002 

Bill of Exchange and Promissory Note, drawn or 
expressed to be payable in Great Britain and 
Northern Ireland— 

Not exceeding £\o .. .. .. .. 002 

Exceeding £10 but not exceeding £1^ .. .. 003 

w j£25 »♦ »» ^50 . . •. 006 

« £yi ** « ^75 •• ..009 

»» £]^ *♦ ♦* ;tioo .. ., 010 

» ;£ioo, for every £100 or part .. 010 

Bill of Exchange, drawn and expressed to be pay¬ 
able out of Great Britain and Nortliem Ireland 
and actually paid, endorsed or negotiated in Great 
Britain and Northern Ireland— 

Not exceeding ;^io .. •. .. .. 002 

Exceeding ;£io but not exceeding £1^ *. .. 003 

*» 3^25 »» »» ;^xoo .. .. 006 

« j^ioo, for every ;£ioo or part .. 006 

Protest of any Bill of Exchange or Promissory Note— 

Same Duty as on Bill or Note if not exceeding is., 

in other cases .. .. .. .. 010 

Bill of Lading of, or for, any goods or merchandise, 

or efiects to be exported or carried coastwise .. 006 

Bonds, Debentures, Mortgages and other Securities. 

I.—^Registered and transferable only by instrument 

of transfer— * £ d. 

Where the amount secured does not exceed £10 .. 003 

Exceeds £io and does not exceed £zs • * • • 008 

" 225 " " •• 013 

£$o » »* £100 ,. .. 026 

*» £iqo w » i£i 50 .. 039 

w £150 ** *» £200.. .. 050 

£200 t. ». £250., 063 
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i s d. 

Exceeds ^£250 and does not exceed ^300.. . • 076 

« j£3oo, for every ;fioo, and also for any 

fractional part of ;£ioo of snch ^ount 026 

If given in substitution for a duly stamped 
security, whether registered or to bearer, for 

. every ^100, or part .. .. .. •. 006 

(Maximum duty .. •. •. 105.) 

II.—^Transferable by delivery (Bearer Securities):— 

(а) Repayable within not more than one year, 

for every £10, or part, of amount secured 006 

(б) Repayable within not more than three years, 

for every £10, or part, of amount secured 010 

(c) Repayable at a time exceeding three years, 

for every £10, or part, of amount secured 040 

{d) If given in substitution for one duly stamped 

under (r), for every £20, or part .. .. 020 

A bearer security given in substitution for a registered 
security requires the full duty of four shillings for every 
£iOt or part. 

The term 'amount secured' includes in certain circum¬ 
stances any bonus or premium covenanted to be paid when 
the bonds or debentures are redeemed. For instance, a 
bond of £100 which secures the payment of the £ioo with a 
premium of £s must be stamped for £io^, unless such 
premium is payable only in consequence of some voluntary 
act of the Company . This nile applies alike to original and 
substituted securities. 

Where Debentures are re-issued under the provisions 
of s. 75 of the Companies Act, 1929, either by the 
re-issue of the same Debentures or by the issue of 
other Debentures in their place, such re-issued Debentures 
fall to be treated as new Debentures for the purposes of 
Stamp Duty, and the full ad valorem Duty is payable 
thereon. Similarly, if Debenture Stock is re-issued, furthet 
duty is payable eitlier on the trust deed or by way of Loan 
Capital Duty. 

In the case of substituted Securities of any description 
chargeable with a reduced rate of Duty, the Duty can 
only be impressed thereon upon presentation of both' 
the original and substituted S^urities at a date prior to 
the expiration of the original Securities. When registercKl 
Securities have changed hands, the transfers must be 
produced for inspection. 
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Capital (Share), per £iqo or part of ;£ioo nominal*. o xo o 

A stamped statement of the amount which is to form 
the nominal share capital of any Company to be registered 
with limits liability under the Companies Act, 1929, is 
to be delivered to the Registrar of Companies l^fore the 
Company is registered. In the case of any increase of 
nominal share capital a statement must be delivered, duly 
stamped, within x 5 days of the resolution of the Company 
authorising the increase. 

In the case of other Companies formed or established in 
Great Britain with limited liability, a statement must be 
delivered, duly stamped, to the Commissioners of Inland 
Revenue within one month after the date of the Act, 
Letters Patent, Order, or other authority constituting the 
Company. In the case of an authority to increase the 
nominal share capital, a statement must be delivered, 
duly stamped, wit^n the like period. 

L d. 

Charter Party. .. .. 006 

Fire Insurance Policy ,. .. .. . • 006 

Letter of Allotment 1 

> .006 

Letter of Renunciation J 

If the nominal amount allotted or renounced is 

under ^£5 .. .. .. .. .. o o x 

Loan Capital, per £\oo, or part of ;£ioo .. .. 026 

(Subject to deduction of as. for each complete ;£xoo 
which is applied in conversion or consolidation of existing 
Loan Capital.) 

Marine Insurance Poucy. £ s. d. 

I.—^Where the premium or consideration does not 
exceed the rate of 2s. 6d. per centum of the sum 
insured .. .. .. .. .. .. oox 

Where the premium or consideration is expressed to be a 
sum not exce^ing the rate of half-a'Crown per cent., and 

* is subject to an increase (whether dehned or not in the 
policy) in the event of the occurrence of a specified con¬ 
tingency, it shall be treated as one not exceeding the rate of 
half-a-crown per cent. But if, owing to the occurrence of 
the contingency, the premium or consideration is increased 
so as to exceed the rate of half-a-crown per cent., the 
policy or a new policy to be thereupon issued shall be 
stamped with the additional duty payable and may be so 
stamped without penalty at any time not exceeding thirty 
days after the date on which the increased premium or 
consideration becomes aiscertained. 



APPENDIX A 


395 


11 .—In any other case:— 

* {a) For or upon any voyage:— £ 5. d. 

Where the sum* insured does not exceed 

£250 003 

Where the sum exceeds £z^o but does not 

exceed £500 006 

Where the sum exceeds £500 but does not 

exceed ^£750 .. .. .. .. 009 

Where the sum exceeds £750 but does not 

exceed :£i,ooo .. .. .. .. 010 

Where the sum exceeds ;£i,ooo, for every 

;^50o or fractional part of ;£500 .. .. 006 

{b) For time:— 

Where the insurance is made for any time not exceed¬ 
ing six months a duty equivalent to three times the 
atove amounts. 

Where the insurance is made for any time exceeding 
six months but not exceeding twelve months a duty 
equivalent to six times the above amounts. 

Power of Attorney, Proxy, or other instrument 

in the nature thereof:— £ s. d. 

For the sole purpose of appointing or authorising a 
proxy to vote at any one meeting (including an 
adjournment thereof) at which votes may be 
given by proxy, whether the number of persons 


named in such instrument be one or more .. o o i 

For the receipt of the Dividends or Interest of any 
Stock:— 

Where made for the receipt of one payment 

only .. .. .. •. .. 010 

In any other case connected with the receipt of 

Dividends or Interest .. . • .. .. 050 


General .. .. .. .. •. .. o 10 o 

An order, request, or direction under hand 
only from the proprietor of any stocks or shares 
to any Company or to any officer of any Com¬ 
pany or to any banker to pay the dividends or 
interest arising therefrom to any person therein 
named is not chargeable with duty. 

Receipt given for or upon payment of £2 or more .. 002 

Scrip Certificate, Scrip, or other similar document 002 
Share Warrant anp Stock Certificate to Bearer— 

Issued under the provisions of the Companies 
Acts—^three times the ad valorem Duty charge¬ 
able on a Transfer for a consideration equal to 
the nominal value of the Shares or Stock. 

Issued by colonial and foreign companies, per £10 040 
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I A. 

Statutory Declaration .. •. .. .. 026 

Transfer on sale or operating as a Voluntary Disposi¬ 
tion inter vivos of Stock, Shares or Marketable 
Securities where the amount or value of the con¬ 
sideration for the sale (or. in the case of Voluntary 
Disposition inter vivos, the value of the property) 


does not exceed £5 •. 


•. 


0 

I 

0 

Exceeds £$ and does not exceed £10 


0 

2 

0 

M 

£xo 

M 

£^5 


0 

3 

0 

n 

£^5 

M 

£20 


0 

4 

0 

w 

£20 

M 

£25 


0 

5 

0 

w 

£^5 

n 

£50 


0 

10 

0 

t» 

£50 

» 

£75 


0 

15 

0 

M 

£75 

W 

£100 


I 

0 

0 

w 

£100 *t 




I 

5 

0 

M 

£125 

n 

£^50 


1 

10 

0 

•f 

£150 

>* 

£^ 7 S 


I 

15 

0 

«• 

£175 

f* 

£200 


2 

0 

0 


£200 » 


£225 


2 

5 

0 

*• 

^225 

ft 

£250 


2 

10 

0 


£250 r> 

ft 

£^75 


2 

15 

0 

** 

£^75 

ft 

£300 


3 

0 

0 

f* 

/300, for every £50, 

and 

also for 

any 





fractional part of /50 of such amount 





of value 

, 

• • 

,, 

0 

xo 

0 


* Marketable Security* includes the registered Bonds and 
Debentures, generally, of Companies, Corporations and 
Public Bodies. 

A transfer of any Stock, Shares or Marketable Security 
operating as a Voluntary Disposition inter vivos, is charge¬ 
able with ad valorem stamp duty at the above rates on the 
value of the property transferred. No such transfer is duly 
stamped unless it bears the Adjudication Stamp of the 
Commissioners of Inland Revenue. Registering Officers 
should therefore decline to register any transfers inter vivos 
by way of gift, unless they bear the Adjudication Stamp. An 
exception may, however, be made where the transfers are 
stamped with ad valorem duty upon the market value of the 
Stock or Securities at the date of the instrument, it being 
open to the Registering Officer to obtain the Adjudication 
Stamp at any time subsequently, should necessity arise. 

By s. 42 of the Finance Act, 1920, special provision is made 
for the case of transfers to a dealer on a Stock Exchange, as 
therein defined, or his nominee, when the transaction to 
which the transfer relates has been carried out by the dealer 
in the ordinary course of his business. Such transfers are 
sufficiently stamped with los., if, in addition to that duty 
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they bear the special supplementary stamp under the terms 
of me Section^ and should in no circumstances be registered 
unless they bear this stamp. 

A transfer made in liquidation of a debt or in exchange for 
other Securities attracts ad valorem Duty. 

Transfers executed under seal, by way of Mortgage, of any 
Stock, Shares or Marketable Security, are chargeable, if the 
loan 1 ^ disclosed in the Instrument of Transfer, according to 
the scale set forth under the head 'Bonds and Debentures.* 
If the loan be not disclosed in the Transfer, and the trans¬ 
action is disclosed by a further instrument, the further 
instrument, if under hand only, is chargeable with the duty 
of 6 d, or if under seal is chargeable according to the said 
scale, and in either case the Transfer is chargeable with a 
duty of los. 

£ s. d. 

Transfer of any other kind ,. .. fixed duty o lo o 

Included under this head are Transfers for nominal considera¬ 
tion within any of the following categories:— 

(a) Transfers vesting the property in trustees on the appoint¬ 
ment of a new trustee of a pre-existing trust, or on the 
retirement of a trustee. 

{b) Transfers, where no beneficial interest in the property 
passes, (i) to a mere nominee of the transferor, (ii) from a 
mere nominee of the transferee, (iii) from one nominee to 
another nominee of the same beneficial owner. 

(c) Transfers by way of security for a loan or re-transfer to the 
original transferor on repayment of a loan. 

(d) Transfer to a residuary legatee of stock, etc., forming part 
of the residue divisible under a will. 

{e) Transfers to a beneficiary under a will of a specific legacy 
of stock, etc. (Note ,—^Transfers by executors in dis¬ 
charge, or partial discharge, of a pecuniary legacy are 
chargeable with aef valorem duty on the amount of the 
legacy so discharged.) 

(/) Transfers of stock, etc,, forming part of an intestate's 
estate to the person entitled to it. 

(g) Transfers to a beneficiary under a settlement on distribu¬ 
tion of the trust funds of stock, etc., forming the share or 
part of the share of those funds to which the beneficiary is 
entitled in accordance with the terms of the settlement. 

(^) Transfers on the occasion of a marriage to trustees of 
stocks, etc., to be held on the terms of a settlement made 
in consideration of marriage. 
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(i) Transfers by the Uqtiidator of a company of stocks, etc., 
forming part of the assets of the company to the persons 
who were shareholders, in satisfaction of l^eir rights on a 
winding-up. 

The evidence necessary to establish that a transfer is liable 
to the fixed duty of 105. should take the form of a certificate 
setting forth the facts of the transaction. In cases falling 
within ( 6 ) or (c) such a certificate should be signed by (i) both 
transferor and transferee or (2) a member of a Stock Exchange 
or a solicitor acting for one or other of the parties or (3) an 
accredited representative of a bank; in the last case when 
the bank or its official nominee is a party to the transfer, the 
certificate, instead of setting out the facts, may be to the 
effect that “the transfer is excepted from s. 74 of the Finance 
(1909-10) Act, 1910.“ A certificate in other cases should be 
signed by a solicitor or other person (e.g. a bank acting as 
trustee or executor) having a full knowledge of the facts. 

Registering Officers will in any case in which a Marking 
Officer's cer^cate has not been given require such evidence 
in order to satisfy themselves that a transfer stamped with the 
105 . fixed duty is duly stamped. 

The Board's arrangements at a Stamp Office for the stamp¬ 
ing of transfers provide for their Markmg Officer requiring 
similar evidence when an executed transfer is presented to 
him for stamping with 105, On his being satisfied with the 
evidence produced to him he will mark the transfer or the 
certificate containing the evidence with the words “Transfer 
passed for 105.'' and his signature and office stamp. When 
such marking is made on the certificate the certificate will be 
returned to the person presenting the transfer in order that 
it may be available for production to the Registering Officer, 

The Board will not hold a Registering Officer liable to any 
penalty under s. 17 of the Stamp Act, 1891, if he accepts a 
transfer for registration without questioning the sufficiency 
of the stamp when the transfer is thus certified by a Marking 
Officer or is accompanied by the evidence accepted and 
certified to be sufficient by the Marking Officer. In the latter 
case the Registering Officer should retain the evidence. 

A Registering Officer may thus satisfy himself by requiring 
and examining the evidence on his own responsibility or he 
may require that the Marking Officer's official certificate be 
obtained. 


It is possible that cases may arise in which the Registering 
Officer, in consequence of special information in his posses¬ 
sion, or for some other good reason, is not satisfied that 10s, 
is the correct stamp notwithstanding that it has been passed 
by a Marking Officer. In such cases he may require that the 
transfer be formally presented for adjudication. 
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IK1.AKD ReVBNUB» 

SOMBRSET HotrSB, 

!Lonz>on« W.C.2. 

January, 1930^ ^ 


Adjudication of Stamp Duty—Stamp Act, 1891, s. 12. 

I. Executed instruments, the adjudication ol which is desired 
may be presented personally d^ther at the office of the Controller 
of Stamps (Room 16, New Wing, Somerset House) or at the 
Stamp Office, Telegraph Street, E*C.2., or at any of the foUowin; 
Provincial Stamping ^ntres:—Birmingham, 47. Paradise Street, 
Bradford, 29, Manor Row; Bristol, 26, Baldwin Street; Cardiff, 
Government Buildings, Westgate Street; Hull, Post Office 
Buildings; Leeds, 36, Park Row; Liverpool, Government Build¬ 
ings, Victoria Street; Manchester, 184, Deansgate; Newcastle-on- 
Tyne, 63, Westgate Road; Nottingham, Queen Street; and 
Sheffield, 13, East Parade. They may also be forwarded by post, 
addressed to:— 


The Controller of Stamps, 
(Adjudication Branch), 
Inland Revenue, 
Somerset House, 
London, W,C.2. 


If documents are transmitted through the registered post, 
postage and registration fees are required to be paid by the 
applicant. 

In aU cases a plain copy or an accurate and complete abstract 
in usual conveyancing form must accompany the original instru¬ 
ment. Where a number of transfers of stocks, shares or market¬ 
able securities between the same parties are presented for ad- 
judication, it will be sufficient to ffimish a copy of one transfer 
and a list of the others, showing for each the consideration and the 
number and description of the shares or securities or the amount 
and description of the stock. 

2. Instruments presented for adjudication will be kept with 
due care but the (^rnmissioners give notice that they do not 
assume any responsibility with reference to any loss or damage 
which may be occasioned, either in transit or during detention. 
Original instruments will be returned after the adjudication has 
been completed. Ck>pies and abstracts will not be returned. 



400 


SECRETARIAL PRACTICE 


3. With a view to the avoidance of the delay which must be 
caused by requisitions for further information, full and sufficient 
information to enable an assessment to be made should be fur¬ 
nished in the first instance, when the instrument is presented for 
adjudication. 

The nature of the information usually necessary in the case of 
certain specified classes of instruments is indicated at the end of 
this Notice. It must, however, be understood that, in requesting 
this information, no ruling is intended as to how a particular case 
will be adjudicated. 

If there is a particular matter in doubt upon which the opinion 
of the Commissioners is desired, and whic^ is not apparent on 
the face of the instrument, special attention should be drawn to 
it when the instrument is presented for adjudication. 

4. When the duty has been assessed, a notice of provisional 
assessment will be sent to the applicant, who if he agrees the 
amount should pay the duty in the manner directed by the Notice. 
The instrument will then be stamped with the duty assessed and 
with the Adjudication Stamp, and will be returned to the ap¬ 
plicant, either personally, at Somerset House in the case of deeds 
presented there, at the Stamp Office, Telegraph Street,* or the 
appropriate Provincial Office in the case of deeds presented 
though these Offices, or through the post, as may be arranged. 
It should be added that, if a remittance is by uncertified cheque, 
the usual period of clearance must elapse before the instrument 
can be stamped. 

If the Commissioners consider that the instrument is already 
duly stamped, or is not liable to any duty, they will cause the 
adjudication stamp to be impressed and will return the instru¬ 
ment to the applicant. 

5. If the applicant dissents from the proposed assessment he 
should submit a statement of his reasons for dissenting, and his 
view of the basis upon which the instrument should be stamped. 
He may, if he so desires, have an interview with the Adjudicating 
Officer by appointment. 

If dissatisfied with the final assessment, the applicant may, 
within twenty-one da3^ after the date of the assessment and on 
payment of duty in conformity therewith appeal against the 
assessment to the High Court and may for that purpose require 
the Commissioners to state and sign a case. 

By Order of the Board, 

F, A. BARRETT, 

Secretary, 
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Where it is claimed that any Furnish an apportionment of 
part of the subject matter of the consideration, giving sepa- 
the Agreement is exempt from rate values of the property 
ad valorem duty as falling coming within each of i^e heads 
within one or other of the ex- in respect of which exemption 
ceptions contained in s. 59 of is clawed. Where a Balance 
the Stamp Act, 1891 (*.«. as Sheet or Valuation is in exis- 
being a legal estate or interest tence, which shows the value of 
in lands, tenements, heredita- the several items or any of 
ments or heritages, or as being them to be as stated, this 
property locally situate out of should accompany the Ab- 
the United Kingdom, or goods, stract. 
wares or merchandise, or stock, 
or marketable securities, or any 
ship or vessel, or part interest, 
share, or property of or in any 
ship or vessel). 

Where the purchaser takes The amount of these should 
over or indemnifies the Vendor be stated, and included in the 
against debts and liabilities. apportionment. 

t 

Note. —^The value of all fixed plant and tenant's or trade 
fixtures should be separately stated from those articles which 
were, at the date of s^e, in an actual state of severance. 


II,— Conveyance on Sale 

Where the property is sold State the amount owing for 
subject to a mortgage, principal (and interest, if any, 

if the purchaser undertakes 
payment thereof) at the date 
of the Conveyance. 

Generally, if property is sold State the amount thereof, 
subject to, or in consideration 
of, the taking over or release of 
any debt or pecuniary liability. 

III.— Conveyance or Transfer (including Settlement, 
Declaration of Trust, &c.) Operating as a 
Voluntary Disposition inter vivos 

Where the subject matter is Furnish a full description of 
land. the property. The question of 

value vnU be referred to the 
Valuation 0 £ 8 ce. 
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Where the subject matter is Furnish a valuation as in 
stocks, shares or marketable dicated below under the head 
securities. ing ‘Settlement.’ With a vol-' 

untary settlement, produce 
duly stamped transfers of any 
securities transferable by deed 
subject to stamp duty exe¬ 
cuted by the settlor in favour 
of the trustees. Where the 
securities have been vested in 
the trustees otherwise than by 
direct transfer from the settlor 
particulars should be given. 

Where the subject matter is Furnish details and reason- 
property of any other descrip- able evidence of value, and give 
tion, e,g, reversions, life policies, the ages of the parties con 
furniture. cemed where the subject mat¬ 

ter is a reversion or a life 
interest. 

IV.— Conveyance oe Transfer on any Occasion except 
Sale, Mortgage or Voluntary Disposition 

If the Conveyance or Trans- Produce the Deed of Ap- 
fer is made on the occasion of pointment. 
the appointment of a New 
Trustee of an existing Trust. 

If the Conveyance or Trans- Produce the settlement, 
fer is made for efEectuating a 
settlement. 

V.— hiSTKVum^T OF Dissolution of Partnership, 
WHETHER Agreement or Conveyance 

In all cases. Produce a copy of the Bal¬ 

ance Sheet or statement of ac 
count between the partners 
showing— 

(a) The amount of the lia¬ 
bilities (separating mort* 
gages from current trade 
liabilities); 

(b) The liquid assets (stock 
in-trade, cash and book 
debts); and 

ic) (If the fact is not dis¬ 
closed by the instrument 
the share of the out¬ 
going partner in the part* 
nersMp assets. 
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VI.—Mortgaob, Ac. 

Note. —security for advances without limit cannot 
be adjudicated. 


Where a Trust Deed secures 
payment of Debentures. 

Where it is claimed that col- 
lateral, auxiliary, additional or 
substituted security duty only 
is payable. 


VII — ^Transfer 

If the transfer is made on the 
occasion of the appointment of 
a New Trustee Of an existing 
Trust. 

In all cases. 


Produce the Debentures ex¬ 
ecuted and duly stamped. 

Produce the principal or 
primary security, or other evi¬ 
dence that it is stamped with 
full duty. 


OF Mortgage 

Produce the Deed of Ap¬ 
pointment. 


State the amount of interest 
in arrear (if any) at the date of 
transfer. 


VIII.— Settlement (if not within Heading III) 


Where Stocks Securities 
are settled, whether in posses¬ 
sion or reversion, and whether 
the interest settled is con¬ 
tingent or vested. 


Where a share only in a re¬ 
versionary interest in a Trust 
fund is settled. 


Furnish particulars of the 
Stocks and Securities if not 
specified in the Settlement and 
in any case produce a state¬ 
ment of the value of each of 
the several items as at date of 
Settlement— 

(a) From prices quoted in 
any au^orised St9ck and 
Share Dist; or 

(&) Where there is no quota¬ 
tion, based on the aver¬ 
age of the latest private 
transactions, whi^ can 
generally be obtained 
from the Secretary of 
the Company. 

In addition to the above par¬ 
ticulars of the investments of 
the fund at the date of Settle¬ 
ment, state the settlor's in¬ 
terest therein, 
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Whjere a Settlor covenants to 
settle other property which he 
may then have, but which is 
not specifically mentioned. 


Where the settled fund com¬ 
prises a policy of life insurance 

(a) If the Settlement (or any 
otlier instrument) con¬ 
tains provision for keep¬ 
ing the policy on foot. 

(b) If there is no such pro¬ 
vision. 


State whether the settlor 
was at the date of the Settler 
ment entitled in possession or 
reversion, or in default of the 
exercise of a power of appoint¬ 
ment, to any money, stocks or 
shares not specified in the deed, 
and give as above particulars 
and value of such property. 


(a) State the amount of any 
bonuses added. 


{b) Produce a certificate of 
the surrender value from 
the Insurance Company. 


Note, —Particulars of the value of unsold landed property 
brought into Settlement, whether subject to a trust for sale or 
not, need not be furnished. 


Special Exemptions 


Where it is claimed that an 
instrument is not chargeable 
with duty by reason of an ex¬ 
emption not arising under any 
Revenue Act. 


State the section of the Act 
conferring the exemption, and 
give an explanation of the 
grounds for claiming that the 
instrument falls within it. 
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DOCUMENTS TO BE DELIVERED TO THE REGISTRAR 
OF COMPANIES UNDER THE COMPANIES ACT, 1929- 


Section. 

5&334 


6 


7 & 52 


12 

27 


34 

40 

42 


51 


58 

61 

79-^3 


Nature of Return. 

Office copy of Order of the 
Court confirming an al¬ 
teration of memorandum 
of association. 

Articles of Association, if 
Company is limited by 
guarantee or unlimited. 

Particulars of increase of 
members or of share capi¬ 
tal. 

Memorandum of Associa¬ 
tion and Articles if any. 

Prospectus or statement in 
lieu of prospectus where 
company by alteration of 
Articles ceases to be a 
Private Company. 

Copy of prospectus (duly 
signed). 

Statement in lieu of prospec¬ 
tus in certain cases. 

Return as to allotments and 
contract when shares allot¬ 
ted for consideration other 
than cash. 

Particulars of consolidation 
of share capital, conver¬ 
sion of shares into stock, 
reconversion of stock into 
shares, subdivision of 
shares, redemption of 
preference shares or can¬ 
cellation of shares. 

Copy of Order of Court and 
of minute as to reduction 
of capital. 

Copy of Order of Court as to 
variation of special rights. 

Registration of mortgages 
and charges. 


When to be filed. 
Within 15 days from 
date of order. 


On application for 
registration. 

Within 15 days. 


On application for 
registration. 
Within 14 days after 
alteration. 


Before issue. 

Before first allot¬ 
ment. 

Within one month 
after allotment. 


Within one month. 


Before reduction can 
take effect. 

Within 15 days after 
making of Order. 

Within 21 days after 
creation or acqui¬ 
sition. 
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SecUon, Nature of Return, When to he filed, 

86 Registration of enforcement Within 7 days from 
of security. date of order or 

appointment. 

86 Ceasing to act as receiver or On so ceasing, 
manager. 

92 Situation and changes of Within 28 days of 

registered office. incorporation or of 

change. 

94 Statutory declaration as to Prior to commencing 
shares held for cash and business or exer- 
directors' holdings. cising borrowing 

powers. 

94 Statement in lieu of pros- Ditto, 
pectus. 

103 Situation, change of situa- Within 14 days of 

tion or discontinuance of opening of office 

dominion register. or change or dis¬ 

continuance. 

108 & no Annual return of members Within 28 days after 
and summary (including the first or only 

certified copy of balance general meeting in 

sheet, Ac.). the year. 

109 If no share capital, annual Presumably within 
return as to address of 28 days after the 
registered office and direc- first or only gen- 
tors and statement of in- era! meeting in the 
debtedness in respect of year, 
mortgages. 

Ill Certificate as to non-issue of With the annual re- 
invitations to public if a turn, 

private company. 

113 Copy of statutory report, if 7 days before meet- 
not a private company. ing, 

118 Copy of special or extraordi- Within 15 days, 
nary resolution, etc. 

140 Consent and undertaking by Before appointment, 
director. 

140 List of persons who have On application for 

consented to be directors. registration. 

144 Names, addresses, nation- Within 14 days from 

ality and occupations of appointment of 

directors or managers and first directors or 

any changes therein. from any change. 

153 Copy of Order of Court sane- Before compromise 

tioning compromise with can take efiect. 

^ creditors and members. 

X54 Ditto relating to amalgama- Within 7 days after 

pons, Ac. making of Order. 
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Section, 

Nature of Return, 

When to be filed. 

176 

Copy of winding-up order. 

Forthwith. 

x86 

Notification of appointment 
of liquidators (other than 
the Official Receiver) by 
the Court. 

Before he can act." 

221 

Notification of Order for 
dissolution. 

Within 14 days of 
date of Order. 

230 

Declaration of solvency in 
members' voluntary wind¬ 
ing-up. 

Before date on which 
notices of meeting 
to pass winding- 
up resolution are 
sent out. 

236 & 245 

As to holding final meeting. 

Within one week 
after meeting. 

236 & 245 

Copy of Order of Court de¬ 
ferring date of dissolution. 

Within 7 days after 
making of Order. 

250 

Notice by liquidator of his 
appointment. 

Within 21 days. 

284 

Statement by liquidator of 
proceedings in and posi¬ 
tion of liquidation. 

Prescribed intervals. 

294 

Copy of Order of Court de¬ 
claring dissolution void. 

Within 7 days after 
making of Order. 

310 

Accounts of receivers and 
managers. 

Half - yearly and 

within one month 
after ceasing to 
act. 

323 & 324 

list of members or directors* 
copy of instrument con- 
stitutihg and statement 
when company not formed 
under the Act is regis¬ 
tered under the Act. 

Before registration. 

344 

Companies incorporated out¬ 
side Great Britain to de¬ 
liver copy of charter, d:c. 

Within t month from 
establishment of 
place of business. 

346 

Ditto alteration in charter, 
Stc. 

Within prescribed 
time. 

347 

Ditto balance sheet. 

Axmually. 

350 

353 

Ditto ceasing to have plaoe 
of business in Great Britain. 

Filing of documents by Com¬ 
pany incorporated in Chan¬ 
nel Islands or Isle of Man 
which establishes a place 
of business in England or 
Scotland. 

Forthwith. 
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Failure to send to Registrar statement of /50 a day. Dquidator. 

proceedings in liquidation at prescribed 
intervals. 

Failure to allow inspection. &c. £50 a dav Liquidator 
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hard labour)* 

(01 la Eaftnid Uiis peaaltfcaa be eoiorced under the Perjtir7 Act, 1911. 

Improper use of the word'Limited/ ifS a day. Anypersmi. 



APPENDIX D 

[Reproduced by permission of the Committee of The Stock Exchange ] 

STOCK EXCHANGE REGULATIONS AS TO OFFICIAL 

QUOTATION AND PERMISSION TO DEAL IN NEW 
SECURITIES. 

OFFICIAL QUOTATIONS 

A Conditions Precedent to an Application 
for Official Quotation 

{Rule 162) 

1. That theMemorandum^Articlesof Association, Bye-Laws 
or Charter of Incorporation, and Trust Deed (in the case 
of an Application for Debenture or Debenture Stock so 
secured), or other authority under which the Share or Loan 
Capital has been created and issued shall be in a form approved 
by the Committee. 

2. That the Stock Certificate, Share Certificate, Debenture, 
Bond or other document representing the Security shall be 
in a form approved by the Committee. 

Note. —^The relevant documents referred to in i and 2 above 

must be submitted (in duplicate) to the Secretary of the 

Share and Loan Department for approval before application 

for Official Quotation is formally made. 

3. That Permission to Deal in the Security shall have 
been given or tliat (prior to August, 1914) a Special Settling 
Day in the Security had been fixed. In the case of Securities 
dealt in prior to August,. *914# and for which no Special 
Settling Day had been fixed, or Permission to Deal granted, 
enquiry should first be made of the Secretary of the Share and 
Loan Department to ascertain the requirements under this 
heading, 

4. That two-thirds of the issue for which application for 
Official Quotation is made, whether such issue be the whole 
or part of the authorised amount, shall have been applied 
for by and unconditionally allotted to the Public, any part 
of the issue made in lieu of money payments not being con¬ 
sidered to form part of the public allotment. 

5. That the Definitive Stock or Share Certificate, Debenture 
Bond or other Security shall have been or shall be ready to be 
delivered. 

6. That at least the first Annual Report and Accounts 
shall have been issued. (This condition does not apply to 
Government and Municipal Loans and the like.) 

7. That there is sufficient public interest in the Security, 
and that it is of sufficient magnitude and importance. 

418 
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Articles of Associatfon 

Articles of Association must contain provisions to iiie 
following effect:— 

1. That Directors must hold a share qualiffcation which 
must not be merely nominal. 

2. That the borrowing powers of the Board are limited 
to a reasonable amount. 

3. That the non-forfeiture of dividends is secured. 

4. That the common form of transfer shall be used, and 
that there shall not be any restriction on the transfer of 
fully-paid Shares. 

5. That all forms of Certificate for Shares, Stock, Deben¬ 
ture Stock, or representing any other form of Security 
(other than Letters of Allotment or Scrip Certificates) shall 
be issued under the Common Seal of the Company, and shall 
bear the autographic signatures of one or more Directors 
and the Secretary. 

6. That fully-paid Shares shall be free from all lien. 

7. That a Director shall not vote on any contract 
which he is interested and if he do so vote, his vote shall 
not be counted. 

8. That the Directors shall have power at any time and 
from time to time to appoint any other person as a Director 
either to fill a casual vacancy or as an addition to the Board, 
but so that the total number of Directors sliall not at any 
time exceed the maximum number authorised by the 
Articles of Association; but that any Director so appointed 
shall hold office only until the next following Ordinary 
General Meeting of the Company and shall then be eligible 
for re-election. 

9. That the Company in General Meeting shall have 
power by Extraordinary Resolution to remove any Director 
before the expiration of his period of office. 

xo. That a printed copy of the Report, accompanied by 
the Balance Sheet tincluding every document required by 
law to be annexed thereto) and Profit and Loss Account or 
Income and Expenditure Account, shall at least seven days 
previous to the General Meeting, be delivered or sent by 
post to the registered address of every member, and that 
three copies of each of these documents shall at the same 
time be forwarded to the Secretary of the Share and Loan 
Department, The Stock Exchange, London. 

XX. That any amount paid up in advance of calls on any 
Share shall carry interest only and shall not entitle tlie 
holder of the Share to participate in respect thereof in a 
dividend subsequently declared. 
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12, Tliat wliere a Company takes power to refuse to 
register more than three persons as joint holders of a 
Share such power shall not apply to the executors or 
trustees of a deceased bolder. 

13. That the charge for a new Share Certificate issued 
to replace one that has been worn out, lost, or destroyed, 
sliall not exceed one shilling. 

Note. —The above requirements are not exhaustive. The 
Committee will take exception to any provisions con¬ 
tained in the Articles of Association which may, in any 
way. restrict free dealings in the Shares or which may, 
in the Committee's opinion, be unreasonable in the case 
of a Public Company. 

Trust Deeds and Debentures not 
Secured by Trust Deed 

Trust Deeds and Debentures not secured by a Trust Deed 
must contain provisions to the following effect:— 

1. Where provision is made that the Security shall be 
repayable at a premium cither at a fixed date or at any time 
upon notice having been given, it must be provided that, 
should the Company go into voluntary liquidation, the 
Security shall not be repayable at less than the premium 
then current. 

2. That any new Trustee appointed under any statutory 
or other power must prior to appointment be approved by a 
Resolution of the Debenture (or Debenture Stock) Holders 
by Extraordinary Resolution. A Corporation or Company 
may be appointed a Trustee. Except where the Trustee 
or one of the Trustees is a Body Corporate, the Trust Deed 
shall provide that there shall always be at least two Trustees. 

3. That a meeting of Debenture (or Debenture Stock) 
Holders must be called on a requisition in writing signed by 
holders of at least one-tentli of the nominal amount of the 
Debenture (or Debenture Stock) for the time being out¬ 
standing. 

4. The clause defining an Extraordinary Resolution must 
provide:— 

(i) That the quorum for passing such resolution shall be 
the holders of a clear majority in value of the whole 
of the outstanding Debentures (or Debenture Stock) 
present in person or by proxy. If such a quorum be 
not obtained, provision may be made for the adjourn¬ 
ment of the meeting for not less than 24 days, and in 
that event that notice of the adjourned meetiitg shall 
be sent to every Debenture (or Debenture Stock) 
Holder^ and that such notice shall ^te that if ^ 
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quorum as above defined shall not be present at the 
adjourned meeting, the Debenture (or Debenture Stock) 
Holders then present will form a quorum. 

(ii) That the necessary majority for passing an Extra* 
ordinary Resolution idiall be not less than three* 
fourths of the persons voting thereat on a show of hands 
and if a poll is demanded then not less than three* 
fourths of the votes given on such a poll. 

(iii) That on a poll, each holder of Debentures or Debenture 
Stock shall be entitled to at least one vote in respect 
of every £iq of Debentures or Debenture Stock held by 
him, except that where the lowest denomination in 
which such Securities can be transferred is more than 
£io, such denomination may be substituted for the £io 
above referred to. 

5. That on any payment ofi of part of the amount due 
on the Security, unless a new document is issued, a note of 
such pa3rment shall be enfaced (not endorsed) on the docu* 
ment. 


6. That in the case of a Registered Security the common 
form transfer shall be used and the fee for a new registered 
Debenture, or Debenture Stock Certificate to replace one 
that has b^n worn out, lost or destroyed shall not exceed 
one shilling. 

7. In the case of Securities which are entitled ** Mort¬ 
gage^' it is essential that the same should be secured to a 
substantial extent by a direct specific mortgage on freehold 
or long leasehold estate or other immovable property or on 
ships. In the case of Debentures or Debenture Stocks or 
other issues which will constitute an unsecured liability, 
it is essential that the same should be entitlixl '* unsecured." 

Note. —^The above requirements are not exhaustive. The 
Committee will take exception to any provision contained 
in the Trust Deed or Debentures which may, in any way, 
restrict free dealings or which may, in the Committee's 
opinion, be unreasonable in the ease of a security to be 
included in the OfiSlcial List. 

D Definitive Documents 

I. —SHARE AND STOCK CERTIFICATES AND DEBENTURES 

t. All Certificates or Debentures must state on their face 
the authority under which the Company is constituted and 
the amount of Authorised Capital of the Company. 

3. All Registered Certificates or Debentures must bear a 
footnote that no transfer of any portion of the holdmg can be 
registered without the production of the Certificate, 
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3* Wliere tlie Capitarl of the Compaxiy .consists of more 
one of Shares of the same denominatioii, the dis¬ 

tinctive numbers of the Shares of each class must be printed 
on the face of the Share Certificates. 

4. All Certificates and Debentures must be under seal and 
bear the requisite autographic signatures. 

5. All Preference Share (or Stock) Certificates must, in 
addition, bear (preferably on their face) a statement of the 
conditions both as to Capital and dividends and redemption 
(if any) under which the Security is issued. 

6. Debentures and Debenture Stock Certificates must state, 
in addition, on their face, tlie dates when the interest is payable 
and the authority under which the issue is made (i.e. Articles of 
Association and Resolutions of Shareholders and Directors) 
and on their back all conditions of the issue, as to redemption, 
conversion and transfer. 


II.—Bonds 

1. Bonds must ‘specify the amount and conditions of the 
loan and the powers under which it has been contracted. 

2. Bonds of English Companies must be under the Common 
Seal and bear the requisite autographic signatures. 

3. When an issue of Dominion, Colonial or Foreign Bonds 
is made wholly or partly in London, those issued in London 
must bear the autographic counter-signature of the London 
Agents or Contractors 

4. Bonds quoted abroad must bear the autographic 
signature of some properly authorised person and evidence 
of his authority must also be furnished. 

E On receipt of intimation that the relevant documents 
submitted to the Secretary of the Share and Loan Department 
and referred to in A.i and 2 are in order, and on written 
request to the Secretary of the Share and Loan Department 
giving particulars of the Security for which Official Quotation 
is desired, an application form will be provided which must be 
si^ed, and a note of the further requirements of the Com¬ 
mittee will then be supplied by the Share and Loan Depart¬ 
ment. These further requirements will include:— 

1, Production of the Certificate of Incorporation and 
Certificate that the Company is entitled to commence 
business (unless previously exhibited). 

2. A Certified Copy of the Memorandum and Articles 
of Association, or Act of Parliament or any other relative 
documents afiecting the constitution of the Company, and, 
in the case of Debenture Stock or Debentures, a Cctlihcd 
Copy of the Trust Deed (if any) securing the same must be 
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supplied and the OfEcial Certificate showing that the require¬ 
ments of the Companies Act with regard to the registration 
of charges have b^n complied with must be produced. 

Note. —In the case of Foreign Companies^ notarially certi¬ 
fied copies of the corresponding documents to those above 
referred to will be required and in the case of issues of 
Debentures or Debenture Stock of Foreign Companies^ 
evidence must be furnished as to the requirements of the 
foreign law with regard to the registration of mortgage 
and charges and compliance therewith. 

3. Certified Copies of all Prospectuses, Offers for Sale, 
Advertisements under Appendix 34B, Circulars issued, or 
Resolutions passed. 

4. Certified Copies of the definitive document and tem¬ 
porary (io<fuments. 

5. Certified Copies of all material contracts, agreements, 
concessions and other similar documents. 

6. Certified Copy of the last published Report and 
Accounts. 

7. A short written history of the Company setting forth 
its origin, progress, dividends, particulars as to the various 
issues of Shares, etc.; the number of transfers registered 
during the preceding twelve months, and the number of 
Shares (or amount of Stock) represented by such transfers. 

8. A Statutor>’ Declaration by the Chairman and 
Secretary to the effect that:— 

(а) All the legal requirements have been complied with, 
and ail documents required to be filed have been duly 
filed with the Registrar of Companies. In the case of 
an English Company charging property abroad, that 
the necessary mortgage has been properly legalised and 
registered in the country where the property is situated. 

(б) The number (or amount of Stock) of Shares, Debentures 
or Bonds applied for by the Public, the number (or 
amount of Stock) of Shares, Debentures or Bonds un¬ 
conditionally allotted to the Public and the amount 
per Share (or £—%) J^d thereon in cash, and the 
number (or amount of Stock) of Shares. Debentures or 
Bonds allotted for a consideration other than cash. 
Where any calls or instalments are in arrear particulars 
must be given. 

[c) That the definitive documents have been or are ready 
to be delivered, that the purchase of the property has 
been completed and the purchase money paid; that the 
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whole of the Shares^ Debentures (or Stock) are (or is) 
in all respects identical.* (If applicable) Tlmt a Trust 
Deed has been executed and completed and the effect 
thereof and the nature of the charge created thereby. 

(d) In the case of an issue of Stock. Registered Debentures, 
or Bonds, the total number of allottees and the largest 
amount applied for by and allotted to any one appli* 
cant. 

9. A Certiffed Copy of the Register of Share. Stock, or 
Debenture Holders (names, addresses and holdings) with a 
statement of the tot^ xmmbeT of Share. Stock, or Debenture 
Holders and the ten largest holdings of each class. In cases 
where there are a very large number of Share. Stock, or 
Debenture Holders, the Committee may not require a 
Certified Copy of the Register. 

10. An undertaking under the seal of the Company 
forthwith upon any alteration being made in the Memoran¬ 
dum or Articles of Association. Act of Parliament or any 
other document affecting tlie constitution of the Company, 
or in the form of any Trust Deed securing Debentures or 
Debenture Stock or in any Debentures, to send to the 
Secretary of the Share and Loan Department full informa¬ 
tion of the effect of such alteration and certified copies of 
all material documents relating thereto and contem¬ 
poraneously with the issue of any furtlier Shares or I^an 
Capital of the Company, whether the same is for public 
subscription or not. to advise the Secretary of the Share 
and Loan Department thereof and to furnish him with all 
such particulars relating thereto as the Committee may 
require. 

11. A letter nominating a Broker, a Member of the 
Stock Exchange, to represent the interests of the Company 
before the Committee. 

12. In the ca^ of an issue of a Government, Municipal, 
Domimon, Colonial and Foreign Loan:— 

(") Issuing House to receive subscriptions 


* ^ kleiitle*! it tmderttood to mm 

of the «me nomhml v«lii^ tad that the an^ 

They are eatitled to cttvjkSaod at the aama nita ■mu* n«riri<i 

TSBSS^S 
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(6) In addition^ in thn case of l>0]ninion« Colonial and 
Foreign Loans, evidence tlmt the Bonds of the Loan 
bear the antographic signature of some properly 
aiithorised person, whose specimen signature and 
authorisation must be suppli^ for retention by the 
Department. 

13. In the case of a reconstructed Company, a short 
history of the old and new Company, and Certihi^ ^py of 
the ^heme of Reconstruction, and evidence that any 
necessary Ordms of Court have been obtained. 

14. In the case of Dominion, Colonial and Forei^ 
Securities quoted abroad, o^cial evidence of quotation in 
tlie Country of their origin or where the issue has been made. 

15. Documents not in the English lan^age must be 
accompanied by notaiially certified translations. 

RFGULATIONS FOR OBTAINING PERMISSION TO 
DEAL IN NEW ISSUES 

(Rule 159) 

A The following documents and particulars should be sent to 
the Secreta^ of the Share and Loan Department, when 
application is made for Permission to Deal:— 

1. (a) Certificate of Incorporation (in the case of a 
Company registered abroad notariaJly certified copy or trans* 
iation of Certificate of Incorporation and of Bye-Laws), 
(b) the Certificate entitling tiie Company to commence 
business (if required), and (r) Memorandum and Articles of 
Association and copy or dr^ of Trust Deed (if applicable). 

2. Copy of Resolutions authorising issue. 

3. Certified Copy of Agreement relating to issue of 
Shares credited as fully-paid and of any other contracts 
mentioned in Prospectus. 

4. In the case of an issue for cash, copy of Prospectus, 
Offer for Sale or Circular of Issue, stating all material 
conditions relating to the flotation of the Issue, and (in the 
case of a new Company) to the formation of the Company 
and if publicly advertised, copy of principal London news¬ 
paper in which the full Prosp^tus was advertised. In the 
case of an issue by Prospectus, Offer for Sale, or Circular i% 
must be stated whether any Shares are under option and if 
so at what prices, ivhen such options expire and the con¬ 
sideration (if any) given for such options. 

5. Specimen (or advance proof) of Allotment Letter, 
and, if possible, of Scrip and Definitive Certificates. Allot¬ 
ment Letters must be serially numbered and be printed on 
good quality p^^r. Any Rcomnciation Letter attached to 
an Allotment Letter for fully-paid Shares must not be 
current for a period exceeding six weeks and for partly-paid 
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Shaxe3 for a period exceeding one month Jfrotn the date of the 

call. When, at the same time as an allotment is made 
for Shares issued for cash, Shares of the same class are also 
allotted, credited as fully-paid, to Vendors or others for a 
consideration other than cash, the period for renunciation 
may be the same as, but not longer tlian, that allowed in the 
case of Shares issued for cash. The form of renunciation on 
Allotment Letters (and Letters of Rights) must be printed 
on the back of. or attached to the document in question. 
Split Allotment Letters and Split Letters of Rights must 
be certified by an Official of the Company. 

Note. —In cases where an Issuing House or other body or 
person has purchased an issue of Stock which is subse¬ 
quently offered to the Public, a certified copy of the 
Resolution or other document, evidencing that the 
Purchaser has received due authority to issue Scrip on 
account of the Seller, must be supplied- If no such 
authority has been given, the Scrip must be enfaced 
“Contractor's Scrip." "Contractor’s Scrip" may not be 
issued in cases of issues made by County Councils, 
Municipal Corporations, or other Local Authorities of 
Great Britain and Northern Ireland. 

In order to facilitate the certification of transfers it is 
suggested that the Allotment Letters should contain the 
distinctive numbers of the Shares to which they relate. 

6. Letter (u) giving distinctive numbers: 

(1) of shares for which Permission to Beal is being 
applied for, distinguishing those to be allotted: 

(c) for Cash; 

(v) to Vendors or others for a consideration 
other than Cash or in exchange for Cash; 

{o) in pursuance of an option. 

(2) giving number of Share unissued or for which 
Permission to Deal is not applied for, distin¬ 
guishing those : 

(i/) allotted to Vendors or otliers for a considera¬ 
tion otlier than Cash or in exchange for Cash; 
(o) under option; 

(r) reserved for future issue. 

(3) In the case of a further issue stating whether or 
not the Shares are identical! in ail respects witli 
existing Shares. 

t A sUtemeiit that Shares are io all respects identical is understood to mean that:— 

(i) They axe of the same no mi n al value, and that the same amount per Share has been 
called op. 

(») They carry ^ sa^ ^hts as to unrestricted transfer, atlendanoe and voting at 
meetings, and in alt other respects. 

(3) They ate enti^ at Uie same rate and for the lamt pwkNi, to that at 

^ Mxt ensuing distrilnitioii the dividend payable on meh Share wiU amouo* to 
exactly the same sum. ^ 
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7. Approximate date when Definitive Certificates will be 
ready for issue. 

8. List of allottees or present holders—^name, address 
and holding (when required). 

9. In all cases other than Government and Municipal 
Doans, and issues by Statutory Boards, Companies incor¬ 
porated by Special Act of Parliament and other similar 
authorities, whether the issue is made by Prospectus or 
otherwise, particulars of any underwriting or commission 
must be disclosed and a copy of the underwriting agreement 
and of sub-underwriting letter, if any, together with (if 
required) a list containing the names, addresses and descrip¬ 
tions of sub-underwriters and the amount sub-underwritten 
must be lodged with the Department. 

10. An undertaking under the seal of the Company in 
the following form and to the following effect (printed 
copies of such undertaking are available in the Share and 
Loan Department):— 

(1) To split I>etters of Allotment and if a '* Rights'' issue 
to split letters of Rights, and to have any such 
"Splits" certified by an official of the Company. 

(2) To issue the Definitive Certificates within one month 
of the date of the lodgment of tlie transfer and to 
issue balance Certificates, if required, within the 
same period. 

(3) To notify tlie Sliare or Stockholder as SK>on as a 
transfer out of his name has been certified by the 
Company's Officials or notification 6f Certification 
has been received from the Share and Loan Depart¬ 
ment or any Associated Stock Exchange. 

(4) To issue all Allotment letters simultaneously 
numbered serially and in the event of its being im¬ 
possible to issue letters of Regret at the same time 
to insert in the Press a Notice to that efiect, so that 
the Notice shall appear on the morning after the 
letters of Allotment have been posted. 

(5) To certify transfers against Allotment Letters. 

(6) Where power has been taken in the Articles to issue 
Share Warrants to Bearer, in the event of the Com¬ 
pany deciding to make such an issue: (i) to issue such 
Warrants in exchange for Registered Shares within 
tliree weeks of tlie depi>sit of the Share Certificates: 
and (ii) to certify transfers against the deposit of 
Siiare Warrants to Bearer. 
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(7) To notify the Share and Loan Department without 
delay:— 

(i) Of any changes in the Directorate by death, 
resignation or removal; 

(ii) Of any extension of time granted for the currency 
of temporary documents. 

(8) To forward to the Share and Loan Department:— 

(o) Three copies of the Statutory and Annual Report 
and Accounts as soon as issued (unless such pro¬ 
vision is contained in the Articles of Association). 

(h) Three copies of all Resolutions increasing the 
Capital and all notices relating to further issues of 
Capital, call letters or any other circular at the 
same time as sent to the Shareholders. 

(c) Three copies of all Resolutions passed by the Com¬ 
pany in General Meeting other than Resolutions 
pas^ at an Ordinary General Meeting for the 
purpose of adopting the Report and Accounts, 
declaring dividends, and re-electing Directors and 
Auditors; and 

(d) To advise the Share and Ixian Department by 
letter of all dividends recommended or declared 
immediately the Board Meeting has been held 
to fix the same. 

n. In issues made by County Councils, Municipal 
Corporations or other Local Authorities (hereinafter all 
referred to as the “Local Authority'*) the following regula¬ 
tions must also be complied with, 

(1) If Scrip Certificates are to be issued:— 

(а) The denominations must be stated in the Prospec¬ 
tus or the advertisement published under Appendix 
34B. 

(б) They must be ready for issue within 21 days of 
allotment. 

(c) They must bear an autc^raphic si^ature and 
there must be supplied to the Committee and (in 
cases where the official signing is not the Registrar 
or his officer) to the Registrar of the Stock, speci¬ 
men signatures of the official or officials of the 
narrower, Bank or Issuing House authorised to 
sign together with the distinctive numbers of the 
Scrip signed by each official. 

(2) The following letter, signed by a duly authorised 
official of the Borrower, must accompany the applica¬ 
tion. 
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To THK COMMITTBB FOR GbNBRAI. PuRPOSBS, 

The Stock Exchange. 

In connection with the issue of ^.. 

Stock of the...(Local Authority) 

I hereby certify that arrangements to the following 
effect have been duly made:— 

If the issue is made by Prospectus, All moneys 

received by the_-______- 

Issumg House 

under the Prospectus dated.. 

on behalf of the___(Local 

Authority) and to which tliey arc entitled will be 
p>aid within the following periods to the 

..Bank at.... „.bcing the 

ordinary Bankers of the._____(Local 

Authority) for credit to a S|>ecial account which 
has been opened in the name of the Stock:— 
Moneys paid prior to allotment—3 days after 
allotment. All other moneys—24 hours after 
collection. 


if the Stock has been sold outright to a Purchaser, 
Allotment letters and Scrip Certificates are not 

being issued by. .. (Purchaser) on his 

for tlieir) own behalf but by or on behalf of the 
.. . (Local Authority). No such docu¬ 
ment will be issued until the. 

(Purchaser) has paid to the.(Bank) 

at... being tlie ordinary Bankers of 

the..(Local Authority) for credit to 

a Special Banking Account wdiich lias been 
opened in the name of tlie Stock alh sums due 

from the. (Purcliaser) in respect of 

the amount certified in the document to have 
been paid by the holder thereof. 

The_i-:-55-will supply the Registrar: 

Issumg House ^ ® 

(1) As early a# practicable with a complete record of the 
Scrip Certificates issued by them showing in each case 
the number and other identification mark of the 
Certificate, the amount of Stock to which it relates 
and a description of the manner in which it has been 
authenticated and 

(a) will notify the Registrar immediately payment has 
been made in full on any Scrip Certificate. 

(Note. —^Wliere Scrip Certificates are not to be issued 
the above Clause to be amended so that it applies 
to allotment letters.) 

OR 

(In cases where the Bank or Issuing House are also 
Registrars of the Stock.) 
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The. =-:--are the duly appointed 

.Issuing House 

Registrars of the Stock. 

The Registrar will not register or inscribe any person 
as a holder of the Stock except on surrender for can¬ 
cellation of fully-paid Scrip Certificates for that 
amount. I^rovided that if a Scrip Certificate is lost or 
destroyed the Registrar may not earlier than the first 
day on which Scrip Certificates can be lodged for 
registration or inscription register or inscribe’ a person 
claiming to be the holder of the lost or destroyed 
Scrip upon such indemnity being given as may be 
required. 

Note.— 

(1) If Scrip Certificates are not to be issued amend 
by substituting ''fully-paid allotment letters'* for 

" Scrip Certificates." 

(2) This Clause will not be required in cases where 
the Local Authority themselves carry out the 
issue of the allotment letters and Scrip Certi¬ 
ficates and the Registrar of the Stock is their 
officer. In such a case it will bo sufficient to 
state the fact. 

B In the absence of any Prospectus publicly advertised in this 
Country, or Circular to Shareholders, tlie Committee will also 
require an advertisement in two leading London Morning 
papers giving all material conditions relating to the formation 
of the Company and to the flotation of the Issue, and headed 
as under;— 

" This notice is not an invitation to the Public to subscribe, 
but is issued in compliance with the Regulations of the 
Committee of The Stock Exchange, London, for tlie purpose 
of giving information to the iHiblic witli regard to the 
Company. The Directors collectively and individually 
accept full responsibility for the accuracy of the information 
given." • 

The advertisement must be in the appropriate form I, II, 
III, or IV herein. 

A copy of the advertisement must be signed by or (with 
the consent of the Committee) on behalf of all the Directors 
and a signed copy together with a projierly certified copy of 
the Resolution of the Board of the Company approving and 
authorising the advertisement must be lodged with the Share 
and Loan Department, except that in the case of Foreign 
Companies the Committee may dispense with a copy of the 
advertisement so signed on receiving satisfactory evidence 
that it has been approved and authorised by a Resolution of 
the Board of the Company. 




APPENDIX D 431 

A copy of each of the Newspapers in which the advertise¬ 
ment appears mnst be supplied. 

I. 

In the case of a Company (other than a Company incor¬ 
porated by Special Act of Parliament): (a) no part of whose 
Share or Loan Capital is already dealt in or quoted on The 
Stock Exchange, and (6) whose Annual Accounts for at least 
two years have not been made up and audited, the statement 
required to be advertised by Appendix 34B must contain the 
following information:— 

(1) How, when and where the Company was incorporated. 

(2) The principal objects of the Company. 

{3) In the case of a Company not incorporated in the 
United Kingdom, whether it has or has not a place of 
business in the United Kingdom, and the address of 
the principal place of business in the United Kingdom 
(if any). 

(4) The names, addresses and descriptions of the Directors. 

(5) The name, address and professional qualification of the 
Auditors. 

Note. —Qualification means Chartered Accountant, 

Incorporated Accountant, etc. 

(0) The names and addresses of the Bankers, London 
Brokers and Secretary and situation of Registered Office. 

(7) The nominal capital of the Company, the amount issued 
or agreed to be issued, the amount paid up and. where 
there is more than one class of share, tlie rights of each 
class of share as regards dividend, capital and voting. 

(8) Particulars of any loan capital created and the amount 
issued and outstanding or agreed to be issued, and of 
the rights conferred upon the holders thereof and the 
obligations undertaken by the Company in respect 
thereof, and short particulars of any mortgages and 
charges subsisting on any part of the Company's 
assets. 

(9) In the case of Sliare or Loan Capital issued or agreed 
to be issued for casli, the price and terms upon which 
the ssme has been or is to be issued and (if not already 
fully-paid) the dates when instalments are payable 
with the amount of all calls or instalments in arrear. 

(10) The provisions of tlie Articles of Association, Bye-Laws 
or other corresponding document with regard to:— 

(а) Qualification of Directors. 

(б) Remuneration of Directors or other similar body. 
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, (c) Any provisions enabling the Directors to vote 
remuneration to themselves or any members of 
their body. 

(d) Any provisions with regard to the borrowing 
powers of the Directors and how such borrowing 
powers can be varied. 

Particulars of any preliminary expenses incurred or 
proposed to be incurred. 

A statement setting out clearly the working capital 
with which the Company started or is to start business, 
additions (if any) since made and whence derived, and 
the amount available at the date of the statement for 
working capital, after providing for all purchase con¬ 
siderations, promotion profits, preliminary expenses, 
losses, and interest or dividend pa3rments to date, with 
a statement by the Directors that in their opinion the 
working capital available is sufficient or, if not, how it 
is proposed to provide the additional working capital 
thought by the Directors to be necessary. 

Particulars of the Share or Loan Capital that has been 
issued or is proposed to be issued fully or partly paid 
up otherwise than in cash and tire consideration for 
which the same has been issued or is proposed to be 
issued. 

The names and addresses of tlie vendors of any property 
purchased or acquired by tlie Company or proposed 
to be purchased or acquired on capit^ account and the 
amount paid or payable in cash, shares or securities 
to the vendor and, where there is more than one 
separate vendor or the Company is a sub-purchaser, 
the amount so paid or payable to each vendor and tlie 
amount (if any) payable for goodwill. 

The amount of any cash, shares or securities paid or 
proposed to be paid to any Promoter and the considera¬ 
tion of such payment. 

Particulars of any commissions, discounts, brokerages 
or other sp^ial terms granted to any persons in 
connection with the issue or sale of any of the Share or 
I.oan Capital of the Company. 

A statement of the issued Share Capital of any Company 
acting as Promoter or principal undervmter; the 
amount paid up thereon; the date of its incorporation; 
the names of its Directors, Bankers and Auditors; and 
such other particulars as the Committee think necessary 
in connection therewith, unless particttlars of such 
Company are contained in the issue of the Stock 
Exchange Official Year Book** current at the date of 
the publication of this advertisement. 
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(x8) The dates of and parties to all material contracts with 
a description of the nature of the contracts not being 
contracts entered into in the ordinary course of the 
business carried on or intended to be carried on by the 
Company. 

(1:9) Particulars of any of the Share or Loan Capital of the 
Company which is under option, or agreed to be ^ut 
under option, with the price and term of the option 
and consideration for which the option was granted. 

(<to) Full particulars of the nature and extent of the interest 
(if any) of every Director in the promotion of, or the 
property propos€»d to be acquired by, the Company, 
and, where the interest of such a Director consists of 
being a partner in a firm, tlie nature or extent of the 
interest of the firm. 

(21} A statement of all sums paid or agreed to be paid to 
any Director or to any hrm of which he is a member 
in cash or shares or o&erwise by any person either to 
induce him to become or to qualify him as a Director 
or otherwise for services rendered by him or by the 
firm in connection with the promotion or formation 
of the Company. 

(22) A statement certified by tlie Company’s Auditors as to 
the periods (if any) for which the Company’s accounts 
have been made up and audited and particulars of the 
Share or Loan Capital subscribed and the cash actuaUy 
received by the Company in connection therewith, also 
particulars of ail dividends paid and amounts carried 
forward and carried or proposed to be carried to 
reserve out of tiie profits of any such period as shown 
in the accounts submitted to tlie Shareholders or in the 
Directors’ Reports attaclied to the Balance Sheet under 
s. 123 (2) of the Companies Act, 1929. 

(23) A copy of the last audited Balance Sheet and Profit 
and Loss Account with a copy of the Auditors' Certifi¬ 
cate and any notes or observations in or on the Balance 
Sheet required to be published by any Act of Parlia¬ 
ment relating to the c 5 ompany. 

(24) If the Company has acquired or is proposing to acquire 
any business, a report by the Accountants named in 
the advertisement upon the profits of the business 
proposed to be^acquired for eskch of tlie tiiree financial 
years for which accounts have been made up im¬ 
mediately preceding the date of the advertisement. 

(25) A reasonable time (not being less than seven days) 
during which and a place in the City of London at 
which a copy of the Memorandum and Articles of 
Association of the Company, any Statute or Orders 
having statutory effect affecting the Company, copies 
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of all material contracts. Trust Deed (if any) referred 
to in the advertisement, and copies of all the audited 
accounts of the Company since its formation with the 
Auditors' certificates, copies of all other reports and 
Accounts referred to in the advertisement and all notes 
or information required to be given by the Companies 
Act affecting such accounts can be inspected by any 
member of the Public during usual business hours. 

Note i. —In the case of foreign Companies, the documents to 
be offered for inspection will be the document corresponding to 
those above mentioned in the case of British Companies, and 
where such documents are not in tlie English language notarially 
certified translations tliereof must be available for inspection. 

Note 2.—In cases where it is contended that contracts cannot 
be offered for inspection without disclosing to trade competitors 
important information which might be detrimental to the Com¬ 
pany's interests, application can be made to the Committee to 
dispense with the offering of such documents for inspection. 

Note 3.—In any case where information is not given under 
any of tlie above heads Nos. ii, 13, 14, 15, 16, 19, 20 and 21, the 
advertised particulars must state tliat no such payments have 
been made or explain why the information is not given. 

Ii. 

In the case of a Company (other than a Company incorporated 
by Special Act of Parliament); (a) no part of whose Share or Ix>an 
Capital is already dealt in or quoted on The Stock Exchange; 
and (f») whose annual accounts for at least two years have been 
made up and audited, the statement required to be advertised by 
Appendix 34B must contain the following information:— 

(i) How, when and where the Company was incorporated. 

{2) The principal objects of tlie Company. 

(3) the case of a Company not incorporated in the 
United Kingdom, whether it has or has not a place of 
business in the United Kingdom and the address of 
the principal place of business in the United Kingdom 
(if any). 

(4) The names, addresses and descriptions of the Directors. 

(5) The name, address and professional qualification of 
the Auditors. 

Note. —Qualification mean:^ Chartered Accountant, 
Incorporated Accountant, etc. 

(6) The names and addresses of the Bankers, London 
Brokers and Secretary and the situation of the registered 
o£&ce. 

(7) The nominal capital of the .Company, the amount 
issued or agreed to be issued, the amount paid up and, 
where there is more than one class of share, the rights 
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of each class of share as regards dividend, capital and 
voting. 

(8) Particulars of any Loan Capital created and the 
amount issued and outstanding or agreed to be issued 
and of the rights conferred upon the holders thereof 
and the obligations undertaken by the Company in 
respect thereof and short particulars of any mortgages 
and charges subsisting upon any part of the Company's 
assets. 

(9) In the case of Share or l.oan Capital issued or agreed 
to be issued for cash within twelve months of the date 
of the advertisement, the price and terms upon which 
the same has been or is to be issued, and if not already 
fully paid the dates when instalments are payable with 
the amount of all calls or instalments in arrear. 

(10) The provisions of the Articles of Association, Bye- 
ln.ws or other corresponding document with regard to 
the borrowing powers of the Directors and how such 
borrowing powers can be varied. 

(11) A statement that in tlie opinion of the Directors the 
Company has sufficient working capital for the purposes 
of its business or, if not, showing how the necessary 
working capital is to be provided. 

(12) Particulars of the Share or Loan Capital tliat has, 
within two years preceding the date of the advertise¬ 
ment, been issued or is proposed to be issued fully or 
partly paid up otherwise than in cash and the considera¬ 
tion for which the same has been issued or is proposed 
to be issued. 

{13) The names and addresses of the vendors of any property 
purchased or acquired by the Company or prox>osed 
to be purchased or acquired on capital account within 
two years preceding the date of the advertisement and 
the amount paid or payable in cash, shares or securities 
to the vendor and, where there is more than one sepa¬ 
rate vendor or the Company is a sub-purchaser, the 
amount so paid or payable to each vendor and the 
amount (if any) payable for goodwill. 

(14) Particulars of any commissions, discounts, brokerages 
or other special terms granted within two years 
preceding the date of the advertisement to any persons 
in connection with the issue or sale of any stocks, shares 
or securities of the Company. 

(15) The dates of and parties to all material contracts with 
a description of tlie nature of the contract entered 
into within the two yesm preceding the date of the 
advertisement not being contracts entered into in the 
ordinary course of the business carried on or intended 
to be carried on by the Company. 



436 SECRETARIAL PRACTICE 

(r6} Particulars of any of the Share or Loan Capital of the 
Company which is under option* or agreed to be put 
under option* with the price and term of the option 
and consideration for which the option was granted. 

(17) Hither a copy or with the approval of the Committee 
a summary of the last audited Balance Sheet and 
Profit and Loss Account with a copy of the Auditors' 
certificate and any notes or observations in or on the 
Balance Sheet required to be published by any Act of 
Parliament relating to the Company. 

(18) A statement certified by the Company's Auditors 
giving particulars of the Share or Loan Capital sub¬ 
scribe and the cash actually received by the Company 
in connection therewith within twelve months pre¬ 
ceding the date of the advertisement also particulars of 
all dividends paid and amounts carried forward or 
carried, or proposed to be carried, to reserve out of the 
profits as shown in the accounts submitted to the 
shareholders or in the Directors' Reports attached to 
the Balance Sheet under s. 123 (2) of the Companies 
Act, 1929, in respect of each of the two financial years 
preceding the advertisement for which accounts have 
been made up and audited. 

(19} A reasonable time (not being less than seven days) 
during which* and a place in the City of London at 
which a copy of the Memorandum and Articles of 
Association of the Company, any Statute or Order 
having statutory efiect affecting the Company* copies 
of all material contracts, Trust De^ (if any) 
referred to in the advertisement* and copies of the 
audited accounts of the Company for each of the two 
financial years preceding the date of the advertisement 
for whicli accounts have been made up and audited 
with the Auditors' certificates, copies of all other 
Reports and Accounts referred to in Ac advertisement* 
and all notes or information required to be given by the 
Companies Act affecting such accounts can be inspected 
by any member of the public during usual business 
hours. 

Note i. —In the case of foreign Companies the documents to 
be offered for insp^tion will be the doctiments corresponding to 
those above mentioned in the case of British Companies, and 
where such documents are not ip the English language notarially 
certified translations thereof must be available for inspection. 

Note 2.—In cases where it is contended that contracts cannot 
be offered for inspection without disclosing to trade competitors 
important information which might be detrimental to the Com¬ 
pany’s interests, application can be made to the Committee to 
dispense with the offering of such documents for inspection* 
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Note 3. —In any case where information is not given under 
any of the above heads Nos. xz, 13, 14 and 16, the advertised 
particulars must state that no such payments have been made or 
explain why the information is not given. 

ilL 

In the case of a Company (other than a Company incorporated 
by Special Act of Parliament) where Leave'to Deal in or a quota¬ 
tion for any of its Share or Loan Capital has already been granted^ 
the statement required to be advertised by Appendix 34B must 
contain the following information:— 

(1) Full particulars of the further Share or Loan Capital 
in which Leave to Deal is to be applied for, and in 
particular 

(а) In the case of Stocks or Shares the rights con¬ 
ferred as regards income, capital and voting. 
In the case of Debentures, Debenture Stock, or 
Securities, the rights conferred as regards income 
and capital, and full information as to the 
amount and application of any sinking fund, 
any right of the Company to redeem before 
maturity, any rights of conversion, or other 
similar rights, and in either case the limits of 
tiie authorised issue. 

(б) The price at which and terms upon which such 
Share or Loan Capital has been issued or agreed 
to be issued and whether the same has or has 
not been paid up in full. If not paid in full, 
particulars of ail payments still to be made with 
due dates of payment. Where any such Share 
or Loan Capital has been or is to be issued in 
whole or in part for a consideration other than 
cash, full particulars of the consideration 
received or receivable by the Company for the 
issue thereof must be given. 

(c) Particulars of any commisstons, discounts, 
brokerages, or other special terms granted to 
any parties in connection with the issue or sale 
of any such Stocks, Shares or Securities. 

(d) The dates of and parties to all material contracts 
affecting the issue of such Share or Loan Capital 
with a description of the nature of the contract. 

(s) A reasonable time (not being less than seven 
days) during which and a place in the City of 
London at which a copy of the Memorandum 
and Articles of Association of the Company, 
any Statute or Order having statutory effect 
affecting the Company, copies of all the contracts 
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and Trust Deed (if any) referred to in the 
advertisement can be inspected by any member 
of the public during usual business hours. 

(2) Particulars of any of the Share or Loan Capita] of the 
Company which is under option or agreed to be put 
under option with the price and term of option and 
consideration for which the same was granted. 

(3) Names of the Directors of the Company. 

(4) Name, address and professional qualification of the 
Auditors of the Company. 

Note, —Qualification means Chartered Accountant, 
Incorporated Accountant, etc. 

(5) Names of London Brokers. 

(6) A statement that further particulars of the Company 
are contained in tlie "Stock Exchange Official Year 
Book" current at the date of the publication of this 
advertisement. 

(7) Such other information as in the circumstances of any 
particular case the Committee think it advisable to 
require. 

IV. 

In the case of Government and Municipal loans and issues by 
Statutory Boards, Companies incorporated by Special Act of 
Parliament and other similar Authorities, the statement required 
to be advertised by Appendix 34B must contain Uie following 
information:— 

(i) Full particulars of the Share or Loan Capital in wliicli 
Leave to Deal is to be applied for and in particular:— 

(а) The rights conferred as regards income and 
capital, with full information as to the amount 
and application of any sinking fund, any right 
of the Authority to re<leem before maturity, 
any rights of conversion, or other similar rights 
and the security upon which any loan is charged. 

(б) The price at which and the terms upon which 
any such Share or Loan Capital has been issued 
or agreed to be issued, and whether the same has 
or has not been paid up in full. If not paid in 
full, particulars of all payments still to be made 
with due dates of payment must be given. 

(c) The dates of and parties to all material contracts 
afiecting the issue of such Share or Loan Capital 
with a description of the nature of the contract. 

(d) A reasonable time (not being lees than seven 
days) during which and a place in the City of 
London at which a copy of the Statutes, Orders. 
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or other authorities under which the Share or 
Loan Capital has been created and issued, with 
copies of all the material contracts. Trust Deed 
(if any) above referred to and, where any of the 
above-mentioned documents are not in the 
English language, notarially certified transla* 
tions thereof, can be inspected by any member 
of the public during usual business hours. 

(2) Particulars of any of the Share or Loan Capital which 
is under option or agreed to be put under option with 
the price and terms of option and consideration for 
which the same was granted. 

(3} Names of Directors (if any) and Auditors (if any) 
stating qualihcation. 

Note. —Qualification means Chartered Accountant, 
Incorporated Accountant, etc. 

(4) Name and address of Secretary (if any) and situation of 
Chief Office (if any). 

(5) Name of Bankers and London Brokers. 


C Where a Broker is instructed to sell on behalf of a Company 
a further issue of Stock or Shares forming a part of an amount 
previously created (permission to deal, if necessary, having 
been given for tlie original issue) he may obtain permission 
to deal on presentation of a letter from the Company authoris¬ 
ing him to make the sale, or he may sell the Stock or Shares 
previous to permission being given, provided he makes the 
sale subject to the permission being granted. 


D In the case of Securities of a purely local nature within 
Great Britain or Northern Ireland or of a Dominion, Colonial 
or Foreign issue of wdiich no former Security has been quoted 
previously on a Dominion, Colonial or Foreign Exchange a 
Broker may make a specific bargain with the authority of the 
Sub-Committee on New Issues and Official Quotations, but 
bargains shall not be recorded in the Supplementary List until 
permission to deal in the issue has t^n granted by the 
Committee. 


In the case of Securities quoted on a Dominion, Colonial or 
Foreign Exchange or in the case of New Issues where a 
previous issue or issues of the same County, Corporation or 
Company have been quoted on a Dominion, Colonial or 
Formgn Exchange a Member may make a bargain, provided 
that a Jobber may not make such bargain out of a market 
in which he acts as a Jobber. 
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Such bargains shall not be recorded in the Supplementary 
List until permission to deal in the issue has been granted by 
the Committee. 


F NOTICE 

Rule 159. 

Committee Room, 

The Stock Exchange, 

19 

Dealings in the following Securities as shown in Column (1) 
have been allowed by the Committee under Rule 159. 

In the case of Securities marked with an asterisk dealings 
will not be permitted until after tlie issue of Letters of AHot- 


ment or Acceptance. 

(1) Fennission to deal 

{2) Securities unissued or for which fVr- 
mission to deal has noj^been applied for. 

(c) Allotted for Cash; 

(u) Allotted to Vendors or 
others for a consideration 
other than Cash or in ex¬ 
change for Cash; 

(0) Allotted in pursuance of an 
option. 

(v) Allotted to Vendors or 
others for a consideration 
other than Cash or in ex¬ 
change for Cash; 

(0) Under option; 

(r) Reserved for future issue. 


MATERIAL CONDITIONS. 

These include the following:— 

The Capital, dividend, voting and other rights conferred 
by the different classes of shares, and wliether or not the shares 
are fully-paid up, and if not, to what extent they are paid up. 

The amount of Shares and Debentures or Debenture Stock 
that have been issued (in the case of Debentures or Debenture 
Stock, giving the rate of interest payable thereon), the dates 
and prices at wMch they have been issued, and the amounts 
of any underwriting or other commissions that have been paid 
in connection therewith. 

The names and addresses of the Vendors of any property 
purchased or acquired by the Company or proposed so to be 
purchased or acquired and the amount payable in cash, shares 
or debentures to the Vendor, or any other consideration for 
the sale, and where there is more than one separate Vendor, 
or the Company is a sub-purchaser, the amount or considemtion 
so payable or granted to each Vendor. 
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The amoiint or estimated amoiint ol the preliminary ex« 
penses* 

Full particulars of the value and extent of the interest of 
every Director in the promotion of or the property proposed 
to be acquired by the Company or in any profit m^e by any 
Vendor or Promoter with a statement of the amount paid or 
agreed to be made to any Director or io his firm or any Com¬ 
pany in which he is interred either to qualify him or to induce 
him to become a Director or otherwise for services rendered 
by him. 

The names and parties to every material contract and the 
place where they can be inspected. 

The Memorandum and Articles of Association (and Trust 
Deed if the issue relates to Debentures or Debenture Stock) 
must be open for inspection at the same time and place. 

Whether any Shares are under option, and if so, at what 
prices, when such options expire and the consideration (if any) 
given for such options. 

Particulars as to qualification and remuneration of Directors. 



APPENDIX E 

SOME NOTES CONCERNING THE POSITION OF COM¬ 
PANIES WHOSE SECURITIES ARE DEALT IN IN FRANCE 
IN THE MATTERS OF TAXATION AND STOCK EXCHANGE 
REGULATIONS. 


A. TAXATION 

Prior to the passing of the Law of 31st July. 1929, it was 
necessary for a foreign company to enter into an arrangement 
(known as the ABONNEMENT) regarding the payment of taxes 
before any financial service might be done for it or before its 
shares (which would be in the form of share warrants to bearer) 
might ht dealt in (except in an unofi&cial manner) in France. 

The Law of 31st July. 1929. repealed this requirement; but 
the French Administration alleges that the new provision does 
not release companies who had already entered into abonnement 
from their undertaking, which was irrevocable for the whole 
period of the Company's existence in the case of shares, and until 
final redemption in file case of debentures, etc. 

Notwithstanding the legal irrevocability of their undertaking, 
companies who were unwilling to continue bearing the burden 
of taxation to which the abonnement subjected them withdrew 
themselves from the reach of the taxing authorities by terminating 
the appointment of their Responsible Representatives. 

The foreign companies whose shares are dealt in in France 
tlius fall into three categories, namely: 

1. Those whose shares are abonni. 

2. Those whose shares are disabonni. 

3. Those whose shares are non^onni. 

I. AbonniI Shares. 

The abonnement is an undertaking to pay certain annual 
taxes, namely: 

I. The Stamp Duty (Droit de Timbre) of Fr. 0.20 per Frs. 100 
upon the nominal value of the security, payable in equal 
quarterly instalments. The rate in the case of abonne- 
ments entered into after 31st December. 1929, is Fr. 0.05 
per Frs. 100. 

Note. —When it has been proved to the Fisc that a 
company's accounts have shown a debit balance on profit 
Md Ic^ account for three years ha succession, the company 
is entiUed to ask for a refund of tiie stamp duty paid for 
the third year, and to be allowed to discontiiiue paying 
stamp duty lor successive years so long as the pront and 
loss account continues to show a debit balance 
44a 
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2. Thi Tnuwfer Duty {DroU de Transmission) of Ft, 0*30 
per Fib. ioo, based upon the average market price of the 
security in Pads for the previous year, payable in quarterly 
instalments, 

3, The Income Tax (ImpSi sur le Revenu) pf 17 per cent, on 
interest or dividends pmd. 

In the case of securities on which the income varies, the 
tax has to be paid in advance in quarterly instalments, 
each provisionally calculated on the basis of one-^fifth of 
the previous year*s dividend. If it iseventually established 
that no dividend was paid during the year the sum thus 
provisionally paid is refunded by the Fisc. If dividends 
are paid a hxial settlement is arrived at after the actual 
dividends for the year are ascertained. In the case bf a 
new company that has not commenced the payment of 
dividends, the quarterly instalment of one-hfl^ is cal* 
culated on a supposed revenue of 5 per cent, on the 
security in question. 

The company is entitled to recover the transfer duty 
and income tax, by deductions made when paying dividends 
to its French shareholders. If it does not, the amount of 
these taxes is regarded as additional dividend, and a 
supplementary income tax is payable based on the total 
amount of transfer duty paid for the previous year and 
on the income tax. 

These taxes are payable on the proportion of the capital 
estimated by the Fisc to be in circulation in France, the estimate 
being based on the number of shares registered in the names of 
persons whose addriK»es are in France, plus the nhmber of 
bearer shares estimated to be in France as ^lown by the ca^ng 
of coupons and other indications regarding which the company 
has to furnish information to the autliorities. The assessment 
IS fixed for a period of three years and is reviewed trienniaUy. 

It is necessary to appoint a Repriseniant Responsable acceptable 
to the Fisc, who must be furnished with: 

(а) A declaration of the Company's intention to circulate in 
France certain shares; of its undertaking to pay taxes; 
and of its appointment of the Repr^smiani Responsabie. 

(б) A letter indemnifying the Reprissniant Responsabh in 
respect of the abonnsment. 

These documents are usually drafted by the Reprise$tiani 
Rssponsabh^ signed by two directors and by the secretary, and 
sealed befotre a nota^^, the notary^s certificate being legalised 
hy the French consul. 

A French translation (preferably made by a sworn translator) 

the company’s complete articles of fsaociation has to be pub* 
ashed in tne BnUeHn ass Atmoncss U^ahs dblifatairos d la okargs 

sociMs financUros. 
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There has to be published in the sadd BuUeHn a notice, signed 
by the pezeons who purpose introducing the shares to the French 
market (which persons must be domiciled in France), and 
embodying the following particulars: 

1. Name of the Company. 

2. The laws under which the Company carries on its operations 

3. The head office. 

4. The object of the Company. 

5. The length of tttne for which the Company is constituted. 

6. The amount of the capital, with the amount of each class 
of shares, and the amount not yet called up on the shares. 

7. The date when the financial year ends, and a certified 
copy of the last balance sheet. 

8. Full particulars of any debentures. 

9. The reason for the publication (e.g. introduction on the 
French market; procuring the quotation of the securities 
in the Official List; etc.). 

10. The advantages granted to the promoters, directors and 
all other persons; list of real assets received from the 
vendore and consideration paid to the vendors for same. 

11. Particulars of method of convening general meetings, and 
place where they are held. 

In case of absorption or liquidation, the cancellation of the 
{tbonnemeni may be obtained upon its being proved to the satis* 
faction of the Fisc: 

{a) In the case of absorption, —^That the exchange of the 
shares of the Company absorbed against those of the 
absorbing Company is virtually terminated, provided 
that an abonnement has been taken for the new shares. 

(8) In case of liquidation, —^That the liquidation is completely 
terminated, and the Company has consequently ceased 
to exist. 


2. DiiSABONNlt SflARES. 

As has already been mentioned, foreign Companies found means 
of withdrawing themselves from the reai^ of the taxing authorities 
notwithstanding the fact that legally they were bound by their 
abonnement for the whole period of their existence. In other 
words, it was possible to eEect disabonnement de facto but not 
de jure. 

The Responsible Representatives of such Companies were 
liable to the French Treasury until their three months* notice 
to withdraw their responsibility had expired; and the Treasury 
was thus able to collect tlirough them all taxation that was due 
or eventually became due until such expiry. 
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Moreover, any sums that were in the hands of the Treasury 
in respect of provisional payments on account of Income Tax 
could not be recovered by the Company. 

The French Treasury regards such a Company as a defaulter 
from whom it has the right (which it has not yet sought to 
e^tercise) to recover whatever may be or may become due under 
the abonnement if any opportunity arises to enforce its claim* 

The Law of 3xst July, 1929, gave a Company the right to 
terminate its abonnemmt; but i£e Administration daiins (al* 
though in no active manner) that this provision applies only to 
Companies that enter into abomument aiter the promulgation 
the new Law, Companies that had entered into abanmment before 
that date being bound by the perpetual nature of their under¬ 
taking. 

Holders of securities in respect of which the abonnement shall 
have been terminated dejure, or even de facto after 31st December, 

1929. have the right within a year after such termination to have 
the securities stamped free of charge if the abonnement had been 
in existence for twenty years, and at half-rate if the abonnefneni 
had been in existence for less than* twenty years. 

The rate of the stamp, which was 4 per cent, of the nominal 
value of the security, was reduced to 2 per cent, from ist January, 

1930. and to I per cent, by the Law of 26th April. 1930. 

Hitherto the authorities, while denying that this right attaches 

to securities that are disabonne de facto but not de jure, and 
reserving all its claims and rights has treated disabonni securities 
as tiiough they had never been abonni, 

3. Non-Abonn6 Shares. 

In respect of securities that have never been abonnS the following 
taxes have to be paid: 

1. Stamp Duty. At the rate of 1 per cent, payable on the 
hrst negotiation or mention in docunlen^, etc* The 
wording of the Law leaves room for doubt as to whether 
securities that were issued prior to ist Jamuary, 1930, 
may not have to be stamped at the rate of 4 per cent. 

2. Income Tax, Bankers in France paying or collecting 
coupons, dividends, etc., have to d^uct tax at the rate 
of 20 per cent, and pay over to or credit the account of 
the proprietor witli only 80 per cent. 

B. INTRODUCTION OF SHARES INTO FRANCE. 

In order to obtain the admission and quotation of shares in the 
markets terme** (which deeds in quantities of not less than 
25 shares, which may, however, be represented by several 
warrants of lower denominations than 25 shares) and **au 
comptant,** it is necessary to make application to the **Syndicai 
04n4ral des Banquiers en Vaieurs prt^s la Bourse de Paris 
(through the French firm or institution entrusted with the intro¬ 
duction, which firm or institution must undertake to carry over 
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tike shyares lor a peiiod of at least six months) by means of forms 
which embody oertain undertakiiigs on the part of the Company, 
among which may be mentioned: 

To conform with the usages of the Paris market (in* 
dluding supplying the Syndicai with copies of the pro* 
ceedings at general meetings and other reports and 
notices) and, specially to advise the Syndicai, at least 
B days before the next subsequent settlement, of all 
rights of subscriptions, etc«, attaching to the shares, and 
to fix for the deposit of bearer shares to secure rights a 
period terminating not earlier than the seventh day of 
the following month. 

When paying coupons, not to deduct more than one 
country's tax. 

To provide for the renewal of sheets of coupons in 
Paris, without expense to proprietors. 

To advise the Comxmttee at once of the numbers of 
any shares on which a *'stop'* is placed. 

To advise the Syndicai of the amount payable in respect 
of each coupon and the date when such coupon becomes 
payable; and aU other information of interest to share* 
holders. 

To replace a defaced warrant on the request of the 
Committee. 

To exchange warrants for others of different de¬ 
nominations at a fixed tariff within twenty da3r8. 

Pafqubt. If it is desired to have the shares of a foreign 
Company quoted on tlie ** Parquet,** it must be proved that the 
Company is constituted in conformity with the laws of its own 
country. The form of application, with all the necessary papers, 
must be submitted to the French Chancellor of the Exchequer, 
and quotation is only allowed alter he has given his assent. 
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FORMS 

X Share Certificate for fully paid shares (with receipt 

form attached) where only one class of shares. 

2. Share Certificate for partly paid shares (without receipt 
form) where only one clai» of shares. 

3 Share Certificate for fuUy paid shares (with receipt 

form attached) where more than one class of shares. 

4. Mortgage Debenture Stock Certificate (witli receipt 

form attached). 

5. Registered Debenture. 

6. Fractional Certificate. 

7. Indemnity for Duplicate Certificate. 

Application for Bonds or Stock, 

9. Application for Shares where no receipt for Application 
IS issued. 

xo Application for Shares (with Receipt Form attached). 

XX. Application and Allotment Sheet. 

12. Allotment Letter (with one receipt). 

13. Allotment Letter (with Receipts in full). 

14. Letter of AUotment and Interim Certificate. 

X5. Offer of New Shares. 

{ Common Form of Transfer. 

Notice on Presentation of Transfer witli nominal con¬ 
sideration unless adjudicated or endorsed ^ 

17. Balance Receipt. 

x8. Notice re Lodgment of Transfer for Registration. 
i8a. Ditto for Certification. 

19. Receipt for Transfer. 

20. Rubber Stamp on Transfer. ^ 

2X. Attestation where Deed Executed by Mark. 

22. Register of Transfers for Board Meeting. 

23. Notice to Party on whose behalf Notice of Restraint has 
been lodged. 

24. Notice to Party who lodged Notice of Restraint. 

25. Request fay Executors to be placed on Register. 

26. Certificate of Identity. 
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27. Call Letter. 
a8« Share Register. 

29. Reply to Bankers, rs Notice of Lien. 

30. Index to Share Register. 

31. Card Index to Share Register. 

32. Indemnity and Request for Duplicate Dividend Warrant. 

33. Debenture Stock Notice and Interest Warrant. 

34. Dividend Notice and Warrant. 

35. Dividend Request. 

36. Specimen Signature and Dividend Request. 

37. Debenture Stock Redemption Receipt. 

38. Letter of Renunciation of Shares (see also Form 15) 

39. Letter of Renunciation of Rights. 

40. Share Warrant. 

41. Receipt for Deposited Share Warrant. 

42. Application for Share Warrants. 

43. Share W^arrant Application Receipt. 

44. Receipt for Talons. 

45. Receipt for Share Warrants Lodged for Registration. 

46. Register for issue of Share Warrants in exchange for 

Registered Shares. 

47 Register for issue of Registered Shares in Exchange for 
Share Warrants. 

48, Share Warrants Register. 

49* Application for Registered Shares in Exchange for 
Share Warrants. 

50. Application for Exchange of Share Warrants for other 

Share Warrants. 

51. Request to be placed on Dominions Register with directors* 

certificate attached 

52. Receipt for certificate lodged on transfer from London to 

Dominions Register. 
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FORM NO. I.—Share Certificate for fully paid shares 
(where there is only one class of Shares). 
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FORM No. 1 (continued.) 
TRANSFERS CERTIFIED OR LODGED. 

[Endorsement on Share Certificate] 


KOTB.--This Endorsement is reserved for tbe Company’s purposes only, and most not be written upon. 
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FORM No. 2.—Share Certifioatefor partly paid share* 
(Where there is only one dass of shares). 
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FORM No. 2.—Share Certificate {continued), 

[EndorsemetU on Share Certificate] 

This is to certify that the further sum of -- 

has been paid on each of the within-mentioned shares making the amount 
paid up per share ____—«— 

Dated this __ day of .— ---— 19 - 


Secretary, 

TRANSFERS CERTIFIED OR LODGED. 

NOTE—Tbis Endorsement is reserved for the Company’s purposes only, and must not be written upon. 



Name of Broker, 
presenting 
Transfer 
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.—8^ra Oentifloato where there is more than one class of shares* 
(For Stock Exchange requirements, see Appendix D*)^ 
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(Endorsement as on Form No. i.) 




















Note .—No transfer of the above stock can be registered onli 
accompanied by the relative stock certificate. No fraction ot £t can 
transferred. 








[COPY OF REGISTRAR’S CERTIFICATE.] 
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FORM No. 4 (continue)* 
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FORM No. S.~Registeped Debentura. 

(For Stock Bjcohante RequireniMits tae Appendix D.] 



--- ——. (4^1^04ff 40 49pj0fi 94nfU9q9cj fo 94nfVuSis) 
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FORM No. e. 

FRACTIONAL CERTIFICATE. 

The ‘A* Company, Limited. 

Registered Office: London Wall, London. 

Issue of-Shares of £— each. 

Fractional Certificate No_ 

Representing One-^ * 

...Share. 

I HEREBY Certify that the Bearer of this Certificate, upon 

presenting the same, together with -other similar 

Certificates, will be entitled to an allotment of One Fully-paid 

.„.-Share of £...... in the Capital of the above-named 

Company, subject to the following stipulation: 

That within three months from the date hereof, this 
Fractional Certificate, together with similar Certificates, 

making up one or more whole --Shares, shall be 

lodged at the Company’s Office with the Application Form 
endorsed on the back hereof duly signed. 


2d. Stsinp 


Dated the--- 19 


By order of the Board, 


EnUred..^„ 


StcrOary. 


N.B.—This Fractional part of a 3 hare cannot be Regis¬ 
tered, nor can it bear any Dividend until exchanged with 
other Fractional Certificates for an entire Share. 
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« 

FORM No. 6 {cotUinued). 
ENDORSEMENT ON FRACTIONAL CERTIFICATE. 
FORM OF APPLICATION. 

To The 'A' Company, Limhed. 

As the Bearer of this Fractional Certificate, and the.. 

similar Fractional Certificates attached, I (or we) request the 

allotment to me (or us) of_whole-Share(s) of 

__ and authorise the Company to place my (or our) 

name on the Register of Members in respect thereof. 

Signature. _____ 

Name in full. ___ 

Address _______ 

Description _____— 

Signature ___ 

Name in full. ___— 

Description ___ 


Date ___ 

N.B.—^This application is only to be signed by the bolder 
when presenting the Fractional Certificate (with others, 
making one or more complete Shares) for registration at the 
Company's Office. 
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FORM No. 7. 

INDEMNITY FOR DUPLICATE CERTIFICATE. 

I, the above-named A. B., do hereby request The ‘A’ Com¬ 
pany, Limited, to Issue to me a duplicate Certificate of the 

_diare§ (stock) of the Company r^;istered in my name 

the original Certificate numbered_being midaid, 

destroyed or lost, and in consideration of * the Ccnn- 
pany so doing, I hereby, for myself, my heirs, executors or 
administrators, indemnify the said Company against all claims 
and demands, moneys, losses, damages, costs, and expenses 
which may be brought against, or be paid, incurred, or sus¬ 
tained by the said Company by reason or in consequence of the 
said Certificate having been mislaid, destroyed or lost, or by 
reason or in consequence of the issuing to me of the said dupli¬ 
cate Certificate or otherwise howsoever in relation thereto 
respectively. I further undertake and agree, if the said 
Certificate shall hereafter be found, forthwith to deliver up 
the same or cause the same to be delivered up to the 'A' 
Company, Limited, their successors and assigns without cost, 
fee or reward. 

Dated this___day of_ 19 _ 

Signed by the said A .B. 

in the presence of 6d. 

Witness's Name 
and Address 

N&te, —^The Indemnity must bear a 6d. Stamp, either im¬ 
pressed or adhesive. The Company may (and will if the 
account be of any magnitude) require a guarantee or indemnity 
by a person of standing as follows:— 

And I of_concur in the above request and 

guarantee the performance by the said_of the above 

undertaking. 

{Sigmaure) _____ 


} 


A', y.z. 


STAMP. 

A.B. 
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FORM No. 8. 

APPLICATION FOR BONDS OR STOCK. 

[S«>^ SJ in, by 8J tn.] 

Thh form is based on the recommendation of the Institute of Bankers. 

Thb 'A' Company, Limited. 

Registered Office; London Wall, London. 

Issue or*£ 5% Sterling Bonds. 

No......... 

To the -Bank, 

London, E.C. 

{As Agents for the * A* Company, Limited.) 

Having paid to you the sum of £ .... being the 

deposit-per cent.) payable on application for £. _ 

of the above-mentioned 5% Sterling Bonds, I/we, being of fnll age, 
hereby request that you will allot to me/us that amount of Bonds, and 
I/we hereby agree to accept the same or any less amount that you may 
allot to me/us, and to make the remaining payments thereon in cash 
according to the terms and conditions of the Prospectus dated 

I Name (in full) . . 

I Address (in full) .... 

To be written I 

distinctly. -........ 

I Profession or Business,., ..... 

<A women should state whether she is a Spinster, Wife or Widow.) 

'Name (in full) .......... 

Address (in full) ...... 

To be written ^ 

Profession or Business._ _____ 

(A woman should sUte whether she is a Spinster, Wife, or Widow.) 
DaU --19 . (Signature) ________ 

This Fonn, when duly filled up ats directed above, should be sent, 
with the necessary remittance, to the__Bank. 


Cheques should be made payable to Bearer and crossed 

If altered from ‘Order* to ‘Bearer* the aJteration 
should he signed by the Drawer, 


An acknowledgment will be forwarded in due course^ either by 
Allotment Letter or by return of the Deposit. 
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FORM No. 9. 

APPLICATION FOR SHARES WHERE NO RECEIPT IS 
ISSUED. 

[Siw 8J in, by 8J in.) 

Tbit form it based on the reooinmeDdaiion of the lostitate of Bankers, 

THE ‘A* COMPANY. LIMITED. 

Registered Office: London Wall. I^ondon. 

Sharb Capital £ 

Divided into Shares of £ each. 

Issue of Shares of 

Na_ 

To ike Directors of 

The *A* Company. Limited. 

Having paid to your Bankers the sum of £.. ..«...„bcing a 

deposit of,. .per Share on Application for.--Shares of 

i . each in the above-named Company, I/we. being of full age. 

hereby request that you will allot to me/us that numi^r of Shares. 
and/I we hereby agree to accept the same or any less number that 
you may allot to me/us upon the terms and conditions of the Prospectus 

dated...and Memorandum and Articles of Association 

of the Company, and I/wc authorise you to place my/our name(s) on 
the Register of Members in respect of the Shares allotted to me/us. 

Name (in full) ________ 

Address (in full) ........ 

To be written j 

distinctly. i -—.. • • .... ..-. 

1 Profession o¥ Business .......... 

^ f A woman should state whether she ts a Spinster, Wife, or Widow.) 

Name (in full) ...........-.— 

Address (in full)....,... ----- 

To be written » 

Profession or Business ---- 

(A woman should state whether the b a Spinster. 'Wife or Widow.) 
(Date)...... -- 19 . (Signature) —.. 

This Form, when duly filled up as directed above, should be 
sent, with the necessary remittance, to the Company's Bankers, 

the -----—-- Bank,,.....--—---— 

Cheques should be made payable to Bearer and crossed 
^ If altered from * Order ^ to 'Bearer' the alteration 

. ,^ot 

should be signed by ike Drawer. 

The Company will forward an acknowledgment in due course, 
either by Allotment Letter or by return of the Deposit. 
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FORM No. 10. 

APPLICATION FOR SHARES WITH RECEIPT FORM ATTACHED 
Site X) tn. h H tn.| tk$ netipt Mnf a pmrttr 0/ th$ wkoU jcrm. 

Tbif ton i$ bated on the recommendatioo at the Institute of Baohert* and it designed 
for use with ^window* envelopes. 

THE *A» COMPANY. LIMITED. 

Regliteted Office: London Wall. London. 


SHARE CAPITAL - * - £ 
Divided into Shaves of £ each 

Issue ot Shares ov 


No_ 

7*0 tht Directors of 

The *A* Company. Lmn-so. 

Having paid to your Bankers the sum of £ -being a deposit of per Share 

on Application for_Shares of each in the above-named Company. I/w«. being 

of full age. h(mby request that you will allot to me/us that number of Shares, and T/wc hereby 
agree to accept the same or any less number that you may allot to me/us upon the terms and 

conditions d the Prospectus (dated_) and Memorandum and Articles of 

ANKwiation of the Company, and 1/we authorise you to place my/our oame{s} on the Register 
of Members in respect of toe Shares allotted to me/iu. 




I Address {in/uU), 
To be written J 

distinctly. |- 


Profession or Business 


(A woman should state whether she is a Spinster. Wife or Widow.) 


(DaU) _ 19 ^- {Signature) -- 

This Form, when duly filled up as directed above, should be sent entire, with the naoessary 

remittance, to the Company's Bankers, the-—..- . -- .Bank. Lombard 

Street, Ixmdoo, E.C 

Cheques should be made payable to Bearer and crossed 

. ^ot 

If altered from *Order’ to 'Bearer* the alteration should be signed by the Drawer. 

The Applicant is particulariy requested to write clearly. srUhsn ike bordered Space below 
his or her name and the fuU address to which the receipt should be sent. For Joint 
Accounts the first name should be written within, and the ether or others below the 
bordered fp e c e 

--[prepoeated] .*. .. ... . 

THE *A’ COMPANY, LIMITED, No- 


APPLICATION RSCEtPT. 


Name 
of First 
or of Sole 
Api^icant. 



Received for account of The 'A 
Company. Limited, from the person(») 
whose naixie(t} is/are wHtten in the 
margin, the undetmentioned amount 
being a deposit of per shsre on 
Ap^cation for Sbarea in the above- 
named Company. 

For _Bank. Umfted 



19.... 

Tlii»R«o^ wtan irtuniyl by ^ 
Banki^ moM b. p a m nti by »»• 
AlipUeant to b« owahiu rf to w 

Mono lor tte nUtiotShai* CwtOc*!*. 




FORM No. il 

APPUCATIOK AND ALLOTMENT SHEET 

ABotment of loo.ooo Shares of ito each in The ‘ A’ Company, Limited, issued at par (or . per Share as the case may be). 


APPENDIX F ' 463 











464 


SECRETARIAL PRACTICE 
FORM NO. 12. 


ALLOTMENT LETTER (WITH ONE RECEIPT). 
[Sir# 13 ^19. by Si in,^ ihs docket at the foot being epsadly 
a quarter of the whole form!\ 

This form i& bMed on the recommendation of the Institute of Bankera, 
and i» designed for use with * window * envelopes. 


6d. 

impressed 

Stamp 


Space for Name and Address of 
AUotiee to be filled in by the 
Company 


Thb ' A' Company, Limiteo, 


London, E.C., 


Issue of Shares [Debenture Stock or Bonds] of 
In response to your application, you have been allotted 

S hares of ^ .to Company.Limited. 

£ Debenture Stock or Bonds *' 

The Amount payable on Application and Allotment 
, , per Share) . , 

' * per cent.) ** 

You have already paid .. .. .. .. • * £ 

Making amount due from you on Allotment .. ~ 

or 

Making amount due to you, for which a cheque is enclosed £ 

Payment of the amount due from you should be made on or before 

the-day of-.as directed below. 

Interest at the rate of % per annum will be charged on any amount which may 
be accepted after its due date. jFaiJure to pay any amount on its due date will render the 
shares and any previous payment liable to Uxchituxt. 

(f'arther partfculars with regard to this Issue can be inserted here as required.} 

By Order of the Board, 

Secretary. 

This Form, with remittance, must be forwarded entire to 

the _Bank, --- 

who will return it duly receipted. It should then be carefully preserved 
to be exchanged for the r^tive Certihcate {or Scrip) in due course. 
No*Tce will be given by the Company when the allotment letter is 
ready for exchange. 

Cheques should be made payable to Bearer and crossed 

If altered from * Order' to * Bearer * the alteration should be signed by 

the Drawer. 

Received for account of the * A' Company, Limited, the above amount 

due on Allotment. 

For .. Bank, Limited, 


Date . . 

ATLOTSfENT. 

THE 'A* COMPANY, LIMITED 


Cashier 
. 19 

No _ 


£ 

Date^ .. 


A iocm of luanaeistiott ih«iiid ht added lor m dhnmm mt * 
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FORM No. 13. 

ALLOTMENT LETTER (WITH RECEIPTS FOR AMOUNT 
DUE ON ALLOTMENT AND FOR PAYMENT IN FULL). 

13 in. by 8^ in.^ the dockets being exactly a fourth 
of the total length.] 

Tbh form to b«Md on th« r«coimnnn<lation of tlie Institute of Bankers, and to desigaod 
lor use with * window * envelopes. 

.. 


6d« 
impressed 
stamp 


The *A* Company, Limitex>. 
London, E C , 

Shares (Debenture Stock or Bonds] of 


Space for Name and Address of 
AUotiee to be filled in by the 
Company. 




of the * A' Company, 


Issue of 
Sir or Madam, 

In response to your application, you have been allotted 
S hares of £ each numbered to in clusive 
f Debenture Stock or Bonds 

Limited. The Amount payable on Application and Allotment 
per Share) . j 

.*** £ 

YT ' I 

.. I 


(vis.. 


per cent ) 

You have already paid 

Making amount due from you on Allotment 


Making amount due to you, for which a cheque is enclosed £ 

Payment of the amount due from you should be made on or before 
the as directed below 


Interest at the rate of % per annum will be charged on any 
amount which may be accepted after its due date. Failure to pay any 
amount on its due date will render the shares and any previous 
payment liable to forfeiture. 

Furttksr pcrticators as to Payment in Full should be Inserted here with a disoount table 

on the back.) 

By Order of the Board, 

Secretary. 

This Form, with remittance, must be forwarded entire to the Com¬ 
pany's Bankers, the . .. .. ..Bank,....... 

who will return it duly receipted. It should then be carefully preserved, 
to be exchanged for the relative Certiheate (or Scrip) in due course. 
Notice of such exchange will be given by the Company. 

Cheques should be made payable to Bearer and crossed 

If altered from * Order' to * Bearer' the alteration should be signed by 

the prawer. 

Received for account of the Received for account of the 
* A' Company, Limited, payment'' * K* Company, Limited, the amount 
in full on the above-mentioned due on Allotment. 

Shares. \ 

Stock: ' ' 

For . BANK' For .....Bane 


Cashier. 

Date . .. 19...... 

..... fpEaroRATcn) 


Date . 


Cashier. 

...-19 


PAYMENT m FULL. 

the 'A* COMPANY, LTD., 


ALLOTMENT. No.. - 

THE ’A’ COMPANY, LTD.. 


£- 

. 




rY* ''r»fl'*ny><wr rVA wi 


.6 

a 


£- 

Dot*. 
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SECRETARIAL PRACTICE 


FORM No. 14/ 

LETTER OF ALLOTMENT AND INTERIM CERTIFICATE 
(This shatM Ihi prinUd 0m stout papsr,) 

Thb *A* Compaky, LiinTBD. 

Registered Office; London Wall, London. 

To A. B. 



This is to Certify that in accordance with your application you 

have been allotted and registered as the holder of_Shares 

of_each in The *A' Company^ Limited, numbered from 

_to inclusive, upon which you have paid the sum of_ 

_ per Share. 

The remaining instalments are pa3mble as follows; 

£ _ psr share on _ 19__ 

»• t> — 

»i »» .*--- 19 - 

Stibfcct to dee Myme&t oi tottslimmtt this interim oertificnte wilt be •xUte&ged lor 
n deflaithw oertificnte. It thouJd, dierefore, be csiefoily preterred. 



(Address of Company) 


19 - 


Director. 

Secretary. 


Rbceivbd on Account of The 'A * Company, Limited,/or The 
-Z' Bank. 

Tnstaiment due - 19 ; / .— Cashier ... 19., 

„ „ - 19.-, £ / I - Cashier .. 

„ „ — —19^.-.., £ : : .. Cashier -19 

fnnvoamD} 

Thb ‘A* Compawy, Limited. 

Instalment due ___ 19_ £ : : Date _19 ... 

Allotment Letter No. _ Cashier*s Initials ___ 


.s g 

1 i 

i 


I 


Igl-a 
siss 


I 

Is r 

Ut£ 

1 |^ 

I £ 

8 

8 ^ 

I i 

S I 

I I 
i & 


i 


fmoaann] < 


The *A* Compaky, Liuitbd. 

Instalment due ___19_, £ : : Date _ 

Allotment Letter No. -- .... Cashier*s Initials... 

(rnfosAESDl •— 


- 19 ^,.. 


Thb 'A* Compaky, Luiitbo. 

Instalment due ___...19 ..., £ .• : Date _ 

Allotment Letter No - Cashier*$ Initiaie.. 


o 

5 


*19. 


M 

j2 
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FORM No. 15. 

OFFEA OF NEW SHARES, TO ACCOMPANY CIRCULAR OF 

THE COJiCPANY. 

SUe 13 in, by 8^ in., ih^ r^cHpi being a quarter of the whoie form^ 

XhU form it bmed <m tlit rocommendation of the Inttitute of Baoktrt, and It dtolfiitd 
for tttt with * window* envelopet. 

(ntOMT] 


The 'A* Company, LmmD. 


Authorised Capital , divided into Shares of each 

of which Shares have been issued and are fully paid up« 
Furthek Issue of Shares of £ each. 

At Par. 

At a Preminm of per Share. 


IX>Nl>ON, E.C,, 


To the Shareholder whose name and address are written 
in the bordered space on the Reverse of this Letter, 


*9. 


With reference to the Circular of this date, vour present holding and 
the extent of your right to participate in the above-mentioned issue are 
specified on the reverse of this letter, opposite your name and address. 

If yon intend to take up the shares to which you are entitled, yon will 
please fill up and sign the Form of Acceptance and forward the entire 
sheet, with the necessary remittance, to the Company's Bankers, the 

____ _Bank,___ 

to be received by them not later than__ _ 

If you desire to transfer your rights you must sign the ' Form of Re¬ 
nunciation and NominatsonV as set out on the reverse of this letter, and 
your Nominee(s), who must be of lull age, must (instead of you) then fill 
up and sign the Acceptance Form and mrward the entire sheet, with the 
necessary remittance, as directed in the preceding paragraph. 

Should you elect to divide your rights, the entire Form must be 
deposited at the Company's Omce to be cancelled and exchanged for 

Split Forms at any time before the-day of—^....- - - 

Letters will be split once only. A fee of one shilling for each split 
letter must accompany each application. 

If the CondUions as to Acceptance and Payment are not duty observed, 
your right to participate in the above-mentioned Issue wiH be absolutely 
forfeited (and the Dtrectors will deal with the Shares for the benefit of the 
Company eU their discretion). 

Secretary. 


. . . imumssw].. . 

^ ^** 5 **® Certificate in the name of the Acceptor will be ready on 

It will be exchanffed on or after that date at the Company's OfiOice. 
. ..........._in exchange for the Receipt on the back hereof, 

IF.T.O. 
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SECRETARIAL PRACTICE 


FORM No. 15 {continued). 

[SACK or PORlf is<] 

Thb 'A' Company, Limited. No_ 

PreMot holdkog---Sbaret. 

--- Bntttled to a 

s pfp taUk «Uotm«ot of-Sham 

S]f>ace for JNama and Addreaa | 

of Shareholder, lo be filled ta Joint __ 

by the Company. Shareholdas 

I 

- - Namea only.------ 

Form op Rehumciatiom and NoMfNATioii, to ba ilgned by the Sbareholdar oaiy if the 
Rights are renouaoed. 

To the Ihnctors of tbe *A* Company, Limitad. 

I/we hereby renounce my/our right to the above*mentkmed new Shares in favour of 
the person(s) accepting the same and signing the form of acceptance below. 

Affix stamp 

{SigMoture of t Under 

Shareholder)* » —-£5 Nominal.- 

id,; * [Instructions as 

Date _19_£5 and over, to Signatures of 

(td Joint Holders 3 


Form op Accrptancx to be signed by the Shareholder or Nominee 
To the Directors of The *A* Company, Limited 

Having paid to your Bankers the sum of £_[being the First Instalment 

of _ per Share] in respect of __Sharea referred to m the within letter 

1 /we the above-mentioned Snareholder(s) /Nominee(s} being of full age hereby accept your 
ofter of the aaid Shares pursuant to the Memorandum and Articles of Associaticm of tite 

Company and subject to the terms and conditions of your Circular of_and I/we 

authorise you to plaoe my/oor namefs) on the Register of Members in respect of the said 
Sharea. 

Name (in 
fnU) Ad¬ 
dress, and 
Oocupatimi 
of Nominee 
If woman, 
state whe¬ 
ther Spm- 
ster, or 
Married. 

Chaques sbould be made payable to Bearer and crossed 


{Stgaaiiere of Acceptor) 

Full Name _ 

Address ___ 

Ocenpaium -- 

DmU _ 


-19- 








If altered from * Order* to *Bearer* the alteration should he signed by the Drawer. 


Name 
of first 
or of 
Sole 

Acoep t cwr. 


* Till ‘A* CoMPANV, Limited. 

Further issue of Shares of £ each at No_ 

Received for Account of The * A * Company 
Limited, from the penoD(s) whose Dame(s) 
Is/are written in the margin the undermen¬ 
tioned amount, tbeing the First Jnstaiment 

---- of per Share], payable on Acceptance of 

Shares of above-menttonad Issue. 

For -..-^Bank Limited 


Address 


Joint 
Acceptoii 
(if any) 
Nameaonly. 



STAMP 


Cashier 


f ______ __ 

For lostructkHia as to exchange of this 
Receipt for Certificate, tee revane 


(If other instalments are payable, further forms of ceceipte must be added) 
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FORM No. 16. 

COMMON FORM OF’TRANSFER. 

1/Wo 

in consideration ol the Sum o£ 

[Sss NotsJ] 

paid to me/us by 

hereinafter called the said Transferee • 


Do hereby transfer to the said Transferee » 

of and in the undertaking called the 


To ROJLD unto the said Transferee 
several conditions on which held the same; 

said Transferee • do hereby agree to take the said 
subject to the conditions aforesaid. 

As WiTNSSS our Hands and Seals, the 


subject to the 
and the 


day of 


Signed, sealed, and deli\eted. by the above*na]iied 
Hi the Pretence of \ 


I Signature _ 

' Address. 

^ Occupation 

Signed, sealed, and delivered, by the above-^natned 
in the Presence of 


I 

-j 


I 

5 


Signature 
Address 
Oocupatioo 

Signed, sealed, and delivered, by the above>oanied 
in the Pretence of 


I Signature 
1 Address 
\ Occupation 


» 


o 

o 

o 


Signed, sealed, and delivered, by the above-named 
in the Presenoe of \ 

* Signature-- -j 

I ^ Address ..... _ f 

♦ Ooeupistion „ —-- . ) 



Note. —^Tbe Coosideretion-money set forth In a transfer may diller from that which the 
hrst Seller will receive, owing to the sub-sales bj the original Buyer; the Stamp Act requires 
that in such caset the Considention-moiiey paid by the Sub-purchaier shall be the one 
inserted in the I>eed, as regii^tiiig the iMfsKslo#^ Duty; the foUowing is the Chwar In questHin; 

** Where a Person, having oootracted for the purchase of any Property, but not jMvIng 
obtained a Conveyanoe thecaof, oontraou to seO the same to any oUier Person 
and tlw property is, in consequence, conveyed immediately to the Sub-piy- 
ehaier, the C^veyanoe is to be Qharged with mi valmwm Duty in reflect of the 
Considmitiao moving fraoi the Sub-purcbater. 
fStamn Art, xBoi. Section sft (sl.l 

For the fecommendationi of the Couim^ of the Institute In regard to the enecilUon of 
translets, see Chapter VtlX- 
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SECRETARIAL PRACTICE 
FORM »^o. 16 {continued) 

09 fORM l6]» 

NOTICE TO BE ISSUED ON PRESENTATION OF 
TRANSFER WITH NOMINAL CONSIDERATION 
UNLESS ADJUbiCATED OR PROPERLY EN¬ 
DORSED. 

The *A' Company, Limited. 

Registered Offices: London Wali, London. 

Transfer^ made for nominal consideration must either 
(x) bear the Inland Revenue Adjudication Stamp, (a) be 
accompanied by a written explanation certified by an Official 
Deed Marking Officer, or (3) be accompanied by one of the 
following explanations signed by the transferor(s) and 
transferee(s) or by a Banker or Stock-Broker on their behalf: 

(а) certify that this transfer is made by way of 
® Security for a loan. 

(б) ^ certify that this transfer is made on re-transfer 

to the original transferor on repaymentof a loan, 

(c) certify that this transfer is made on the retire 
ment of a Trustee. 

(^) We ^®rtify that this transfer is made on the appoint¬ 
ment of a new Trustee of a pre-existing trust. 

id} certify that this transfer is made to a mere nominee 
of the transferor and that no beneficial interest 
passes. 

(/) ^ certify that this transfer is made to a residuary 
legatee of Stock (or Shares) forming part of the 
residue divisible under a Will. 

* I 

(g) ^ certify that this transfer is made to a beneficiary 
under a Will in satisfaction of a specific bequest 
of the Security transferred* 

(A) certify that this transfer is made to the person (s) 
entitled to the Security as part of the Estate of 
a proprietor who died intestate. 

(t) certify that this transfer is made to a beneficiary 
under a Settlement on the distribution of Trust 
Funds of stock, &c., forming the share, or part of 
the share, of those funds to which the bene¬ 
ficiary is entitled in accordance with the terms 
of the settlement. 

Note,^The Stamp authorities may require details of the 
circumstances under certain of the foregoing sections. 
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FORM No. 17. 
BALANCE RECEIPT 


47* 



I No Transfer for any of the Balance of Stock (shares) above i^eiHd to 
I will be certified, neither will a Balance Certificate be issued, without the 
Issued to..._____ ' j pr^uction of the relative receipt. 
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SECRETARIAL PRACTICE 


Delete words 
not appliceble 


FORM No. 18. 

NOTICE OF REGISTRATION. 


The 'A* Company, Limited, 

London Wall, London, E.C. 


To A.B. 

Please note that the undermentioned Deed{s) of Transfer 
purporting to be signed by you been lodged for regis¬ 
tration, together with relative certificate. 


No. of 
Shares. 

Amount 
of Stock. 

Transferee(s). 





Unless I hear from you to the contrary by return of post, 
I shall assume the same to be in order. 


Secretary. 
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FORM No. 18a. 

NOTICE OF CERTIFICATION. 

No —LI— 

* 

The ‘ A' Company, Limited, 

London Wall, London, E.C. 

roA.B. 

Please note that the undermentioned Deed{s) of Transfer, 
purporting to be signed by you, been presented for certi¬ 
fication, together with the relative Certificate(s):— 


No. of 
Shares. 

Amount 
of Stock. 

Transferee(s) 























Unless I hear from you to the contrary by return of post 
I shall assume the same to be in order, and the said Transfer(s) 
which been certified, will be duly submitted to the Directors 
for registration when presented for that purpose, but no 
further intimation will be sent you. 


wordt 
not applicaldfe. 


Secretary. 










If *kis form it bawd ut mtetlutmd ftrt 
topy tkt comUtrfoU urn I* dttpensid tekh. 
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SECRETARIAL PRACTICE 

FORM No. 19. 
RECEIPT FOR TRANSFER 
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FORM No. 20. 

RUBBER STAMP ON TRANSFER. FOR RECORD 
OF OPERATIONS. ' 

[By using this form on transfer deeds the need for a separate 
Register of Transfers ts avoided.] 


The ‘A* Co., Ltd. 

Transfer 

Receipt No 

^gnature 

checked 



Notice Sent .. 


Date Passed •. 


Old Cert No .. 

Transferor's Fo. 



New Cert No 

Transferee's Fo 

-- 

Date Cert, sent 

Entered m 
Share Register 








FORM No. 21. 

FORM OF ATTESTATION WHERE DEED HAS 
BEEN EXECUTED BY A BIARK. 

Signed, sealed and delivered by the above-named A. B. in 
our presence, he having signed by a mark in consequence of 
being unable [e.g. through physical infirmity] to sign his name, 
the deed having first been read over and explained to him 
and he appearing fully to understand the effect thereof. 

fTwo Witnenoi should attest, one of whom should be a Doctor, 
Justice of the Peace, Minister of Kehgion, Barrister, SoUator, or other 
person of standing ] 
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SECRETARIAL PRACTICE 


FORM No. 22, 

REGISTER OF TRANSFERS (FOR BOARD 
MEETING). 

[See alternative i)lan of Fonii 20.] 


Consoltdated Ordinary Stock. 

Transfer Ledger. 

No. Folio Transferor Amount 

2204 918 Johnson, J. 1000 

2205 2290 Smith, A. 800 

2206 xooo Jackson, H. Y. 200 

2000 

Transfers Nos. to 


Date of Registration, 

—...-.. XQ — 




Considera* 

Transferee 


tion 

Arliston, Mrs. E. 

90 n 

noxn. 

Adams, E. U. 

91 

68 J 

Baildon, J. J. 

209 n 

69 i 


, both inclusive, passed 


means New Account. The name opposite uhich it appears has 
not prevously been entered on the register. 
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FORM No. 23. 

NOTICE TO PARTY ON WHOSE BEHALF NOTICE 
OF RESTRAINT HAS BEEN LODGED. 

(TNs form can be modified, as requisite, where pa3nneDt of dividends 
has been restrained.) 

The "A* Company, Limited, 

London Wall, London, E.C. 

Dear Sir(s), ^ 

I beg to inform you that deed(s) transferring the«.^- 

Stock _^Shares] registered in the joint names of O. P. & 

S., the Stock (-- Shares) referred to in the Affidavit 

and Notice of Restraint dated _ and lodged at this 

Office on the .... has(ve) been presented here for 

(certification/registration), and I have to give you notice on 
behalf of the Company that such transfer(s) will*** [when 
presented for repstration] be duly passed by the Directors 
after the expiration of eight days from the date hereof, unless 
in the meantime proceedings are taken to prevent the registra¬ 
tion of the said transfer(s) 

Yours faithfully, 

Secreiary. 

* In the case of a tt*ansfcr already lodged for registration cross out 
the words ' when presented for registmtion. * 

notice should be sent by registered post!\ 

FORM No. 24. 

NOTICE TO PARTY WHO LODGED THE NOTICE 
OF RESTRAINT. 

The 'A* Company, Limited, 

London Wall, London, E.C. 

-19 

Dear Sir(s), 

Referring to the Affidavit and Notice dated___ 

filed---and lodged by you at the Company's Office 

on-- restraining the transfer of £ _Stock [ .^Shares] 

registered in the joint names of O. P. Si R. S., I beg to send 

you herewith copy of a letter forwarded to-day to_ 

^—...^...on whose behalf the restraint was placed, notifying 
them that the Stock (Shares) b (are) about to be transferred! 
Please acknowledge receipt. 

Yours faithfully, 

SgerHary^ 

[TAm notice should be sent by registered post,] 
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SECRETARIAL PRACTICE ‘ 


FORM No. 25. 

REQUEST BY EXECUTORS OR ADMINISTRATORS 
TO BE PLACED ON REGISTER IN THEIR OWN 

RIGHT. 

To The * A' Company, Limited. 

London Wall, London, E.C. 

Name of deceased_ 

Probate. 

•rwri te _L. I/W®' undersigned, being the (a)* £xectttor(s)/rix of the 

not appxopriate. 

Will, {h) Adnunistrator(s) of the Estate of_ 

deceased, hereby request you to register me/us as (a) 

member(s) of your Company in respect of the_ 

Shares numbered_.to-inclusive [or £. _ 

Stock], now standing in the name of the said deceased. 

Dated this_day of_XQ_ 


Name in full 

Address- 

Description 


^ Usual signature 
)'- 


Name in foil 

Address_ 

Description 


Usual signature 


Note .—^The Share or Stock Certificates must be lodged at the 
Company's ofiSces with this request, accompanied also by tne Probate 
or Administration Letter if not previously lodged. No stamp is 
necessary where the above form is used. 
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FORM No. 26. 

CERTIFICATE OF IDENTITY. 


The ‘A’ Company, Limited. 

(To be made by a Solicitor, Broker, or other authorised 

Agent.) 


I, the undersigned, A. B., of London, state that I have 

known and been well acquainted for _ years and 

upwards now last past with C. D., who is registered in 
the books of The 'A' Company, Limited, in the name of 


of. 


as the Proprietor of_ 


_Shares of_ 


each, and that C. D., mentioned in the* . 


---herewith exhibited, and of which an Abstract 

is hereto subjoined, is the same person as the said_ 


Signature, A. B. 
Address _ 


Date. 


.19 


*I>Md of Transfer, Piobate, certificate of death or marriage, or otiier 
docnnumt requiring Identificatioa. 
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SECRETARIAL PRACTICE 


FORM No. 27. 

CALX. LETTER. 

13 in, by 8^ in,, the docket one quarter of the total length of form,} 
Thift form it bated on the recommendatioQ of the Institate of Banker*, and la deaisned 
for use with ' window * envelopet^ 

_No_ 

space for Namt and Address of { Th*'A* Company, Limitod, 
Shareholder, to be filled in by | London, E.C. 

the Company. | 

Cazx of pbr Sbarx on IssoB OF Shams. 

r xtt, tad or 3rd 

oaU at csate mav ba.1 * 

Making trb Sharbs Paid. 

I have to inform you that the Directors, by a Resolution of the 
Board dated^___ have made a Call as set forth above. 

The amount due from you in respect of the...-..Shares 

registered in your name is .. which must be sent on or 

before __ ___, together with this entire Notice, to the 

Company's Bankers, the..Bank,.... 

who will return the Notice duly receipted. 

Particulars should be given here If the Certificate require* endoneixieDt, or the Articlet 
Attoeiation provide for any penalty for lailtu* to pay on due date.) 

By Order of the Board, 

Secretary. 

Cheques should be made payable to Bearer and crossed 

» ^ 

^ If altered from 'Order' to 'Bearer* the alteration should be signed by 

the Drawer. 


. Rbcbivbd for account of The *A* Company, Limited, the 
amount of the above-mentioned Call as stated. 

Bor _____Bank, 


Receipt j 
Stamp I 


iPSRVOaATBD]< 


Date. 


THE 'A' COMPANY, LIMITED. 
Cazx of fbr Shark on Issob of 


Cashier. 

..19 


Np_ 

Sharks, 


£ - - 

Date __-., 19 - 







No. of this aeeount - : Mbmohanda 


fORM 28. 
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SECRETARIAL PRACTICE 


FORM No. 29. 

FORM OF REPLY TO BANKERS AND OTHERS 
RE NOTICE OF LIEN. 


The ‘A* Compahy, Limited, 

London Wall, London, E.C. 

With reference to your communication dated the 

_i__ which purports to be a notice of the deposit 

of certain Certificates of Stock [Shares] of this Company 
with your Bank, I beg to inform you that the Company 
is unable to recognise, or in any way to act upon, the said 
communication. 

I return it<herewith. 


To the Manager 


Secretary. 


Bank. 


(Per Registered Post.) 
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FORM No. 30. 

INDEX TO SHARE [STOCK] REGISTER. 


Hots. —^Tbe looM<lB«f l»dw makes this system obsolete* ss tbe former if properly kept 
is an Index in Itself* end may be so anranfced aa to contain most of the inlormatioa which 
thisionn provides. 




Description 
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SECRETARIAL PRACTICE 


FORM Np. 31. 

CARD INDEX TO SHARE REGISTER. 
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FORM No. 32. 

INDEMNITY AND REQUEST FOR DUPLICATE 

DIVIDEND WARRANT. 

To The ‘A* Company, Limited. 

In consideration oi The 'A' Company issuing to me a 
duplicate Warrant for the [Interest or Dividend] to the 

[30 June or 31 December, 19—], amounting to £ _ 

on the [amount of holding, e . g . £100 ordinary stock] registered 

in my name, in lieu of the original Warrant No._dated_ 

which has been lost, destroyed, or mislaid, I hereby undertake 
and engage for* myself, my Executors, Administrators and 
Assigns, to hold the said Company, and the Directors and 
Oihcers thereof, harmless and indemnified against all losses 
and expenses which may be incurred in the event of the said 
original Warrant being paid or forthcoming at any future 
time, or otherwise in consequence of the said Company 
issuing a duplicate to me as aforesaid, and I request that 
such duplicate Warrant may be issued to me accordingly 
and I engage to return the original should it be found. 

Doled this _ day ___ 19 _ 

t 

Signature __...---- 

6d. STAMP 
unless 
under £$ 

A ddress^ -------—— 

Witness: 

Signature _ _..._ 

Address — --— 


Occupation,, 


NoM.-*Wbat« tlierft m eixcvamtMOicm tovoiving tbe tlfghtMrt snspidkni or the mmenaS 
i QvohFiKl It ufOmtmktM, tbt hmdmn tlioiild bt nqawtwS to jerfn in tbe InOmuOtf. 
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486 ' SECRETARIAL PRACTICE 

FORM No. 33 . 

DEBENTURE STOCK NOTICE AND INTEREST WARRANT. 
DEB. SERIAL NO. No _ 

THE 'A' COMPANY, LIMITED. 

London, E.C. 2 


To 


For iho ajc of 


19 


Sir {or Madam) 

I beg to send you subjoined a Warrant in payment of Interest 

to __, 19...^, Jesis Income Tax, payable on the..19., 

on Debenture Stock of the Company according to the Register of 


Stockholders on the 
were closed. 


5 % First Debenture Stock 
Interest for half*year to _ 

4i % Second Debenture Stock 
Interest for half-year to_... 

Less Income Tax at_ i 

Amount of Warrant 


19_, when the Transfer Books 



Regifttered 

1 Amount of 


Holding 

1 Interest 


£ 

£ 

s. 1 d. 

, t 9 . 



! 

1 

19 -* 



1 

i 

the £ 


. 

j 

' 1 

» 

{ 

! i 


I certify that Income Tax on the money out of which the 
above Interest is paid will be duly accounted for by the Company 
to the proper Officer for the receipt of Taxes. 

Your obedient Servant, 


Secroimy* 


N.B.—Proprtetert clsimliw examptioD from or abstomeol of laoocM Tax are lafonnod 
that the Inlaiid Reveotie Commisiioneri will accept thiftatatement aa a Cwtilteata of the 
deductloa of Income Tax. It ehould therefore be carefully p r ei er ve d. A ebaryt of (x/*) 
win be made for each du^Aicate iaeued. 

(w»foaaT»p)**«**^****>*»*>***«*»..* M >> M. . 


[Coniinuod on next ptigo. 
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FORM No. 33 {continued). 

{This form of Warrawt Ha* been eeiiled fry the Couneil in confuncHon 
with the Instiiuie of Banhere,) 

Serial Warrant No. /- 

DEBENTURE STOCK INTEREST WARRANT. 


Tub *A’|CoMPAJiry’, Limitbd. 

London, E.C.. 

s 

et 

I 

To THE - X * BANK, Ld. 

Lomba rd St., Londoj 


- 19^ 

(Revenue Stamp) 
n, E.C.3. 


I^ay to. 
the sum of__ 


a 


..._______ or Order 

..pou nds_schillings and __pence 

i ! 

For and on| behalf of tbej *A* Company, Limited. 

j I 

_! i 

'Signature .... 


Signature of Payee ___ 

Notb: —^This Warrant must be signed by the payee and presented to 
the Company's Banker's within six mont^ of the date hereof. 

Enter :—T (town). M (tnetropolitan),or C (country), whichever letter 
is applicable, and the Bank's *'National*’ number. 

Note—I f (n) Window envelopes 

(6) Addressing machines 
{c) Calculating machines 

are in use this form will require adjustment. Plenty of space should 
be left for the payee's signature. 
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SECRETARIAL PRACTICE 


FORM No. 34. 

DIVIDEND NOTICE AND WARRANT. 

(The details reqiiiied by 8. 33 oi the Finance Act, 1924, see Chap. XXVI 
must be stated by companies incorporated in Great Britain, including 
those of them making *lree of tax' paynients.) 

Serial 

Number . No- 


THE 'A' COMPANY, LIMITED. 

Lokbon E.C.«..9..». 


Final 

IKTBKIM 


Dividend of- 


ended.._19__ on_ 


-- per share in respect of the year 

-shares of---each held by you. 


Dividend .. * • i 

Less Income Tax at 

-in £t .. £ 

£ 


Xatnt 


I certify that the Income Tax on the profits out of which the above- 
mentioned dividend is paid, has been, or w-ill be, duly accounted for 
by the Company to tbe proper Officer for the receipt of Taxes. 

Proprietor* elsiming eaemption from orabstexoant of I&oocoeTsx areioloniied that the 
inUnd Reirenue CommiMkmert will mcempt this sutement s» a Certiheate of the deduction 
of Income Tax. It should therefore be ceieluUx preserved. A charge of (1/-) will bs msde 
lor each dupikate issued. 


Secretary. 


. .... [nmeotutWDj 

tContinued on neat page. 

[Por Farm of Dividend Notice where Dominion Income Tom aUowance is 
provided for, eee Chapter XXVI.} 
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0 


FORM No. 34 {continued). 

Th%s form of Warrant has been Besitled the Council tn eongunctHm 
vcnth the IneMuie of Bankers > 

Serial No „ , Dividend Warrant No 


DIVIDEND WARKANT. 


IhE ‘A* COMVAMY. LiMITBD, 

London, EC.--19 


JdIHE bank, Ltd 


Lomba 


5 


3 


rd St, Londoi 


n, E C 


Pay to 


or Order 


ike sum of 


- I 
} 

For and on behalf of the! 


* A' Company, Limited 


£si 


Signature^^ 


5 t^€ilura of Pavee^ «« - - 


Note,—T his Warrant must *be signed by the Pavee and presented 
to the Company's Bankers within six months of the date hereof. 

Enter .—T (town), M (metropohtan), or C (country), whichever 
letter is applicable, and the Bank's National" numh^ 

of wsrraal wtllifo 4 lot aud stlns vtrtictl, «&d S^ias horfsoiata], or combined tiae 
of wommiend oonnterfoU wftbin Sine, and zi iaa vertical and S^ina bociaoatal 
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SECRETARIAL PRACTICE 
FORM No. 35. 


AUTHORITY TO PAY INTEREST OR DIVIDENDS. 

No _ 

To 

The 'A* Company, Limited, 

London Wall, London, E.C. 

PLEASE PAY all Dividends, Interest or Bonuses which 
I/we (or the survivor(s) of us) am/are now or may be hereafter 
entitled to receive to the*_____ 


For Office use only. 

Noted _ 

Sh. Reg. Fol _ 

Ackd. _ 

Stncl. ___ 


National No. 

whose acknowledgment shall be a sufficient discharge. 
Dated this_day of-----...19. 


^Ptoprieior's Signature, 
Proprietor's Full Name. 


Permanent Address 


^Proprietor's Signature, 


Proprietor's Full Name... 


Permanent Address f 


* Insert correct description of Bankers with full postal address. 

t In Joint Accounts this Form must be sifpned by all the Registered 
Holders. 
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FORM No. 36. 

SPECIMEN SIGNATURE AND DIVIDEND REQUEST. 

{This Form may be sent otet with Certtfieate in the ease 
of all new holdings.) 

The ‘A* Company, Limited, 

No - 

London Wau., London, E.C_ 19_ 


To- 


(Address). 


Fwomci unOHLr I Please favour me with a specimen of 
No.ot your ordinary signature below, returning 


Certificate 


or Aoioufit) 
of Stock 


this form to me. 

If you desire that Dividends [or 
Interest] on your Shares for Stock] 
should be paid to your Bankers direct, 
please also fill up and sign the form at 
foot hereof. 

Secretary. 


Ordinary Signature of 
Shareholder or Stockholder 

To The 'A' Company, Limited. 

PLEASE PA Y all Dividends, Interest or Bonuses which 
I am now or may be hereafter entitled to receive to the’*' 

Bank at_ 

whose acknowledgment shall be a sufficient discharge. 

_ 

{Signed) -- 


Notb. —1 a the case of a joint account all holdexs must sign. 
^Insert correct description of Bankers with lull postal address. 





492 


SECRETARIAL PRACTICE 


FORM No. 37. 

DEBENTURE STOCK REDEMPTION RECEIPT. 

Rjecieived of the' A' Company, Limited, the sum oL ___ 

__in full satisfaction and discharge 

of all mone}^ payable or to become payable in respect of the 

£ ___Stock of the said Company of 

which ^ke registered proprietor(s) referred to in the 

Certificate(s) numbered_and of all claims and 

demands on account thereof. The said Certificate(s) 

delivered up by for cancellation of the £ ___ 

Stock therein referred to. 

.—. : . 

DcUed the ...... 

Signature — 

Address _ 

Signature .... 

Address .. 


2d. 

' STAMP 


Signature 
Address .... 
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LETTER OF RENLTNCIATION OF SHARES 
(See also form 15) 

The ^ A * Company, Limited 

l/We hereby reaounce my/our right to the within mentioned Shares* 
in favour of the parties signing the Registration Application Form at 
foot. 


In the case of 
,oint holders, 
Kenuociationa 
mutt be tifiMd 
by all the Joint 
boldett. 


jjotsa 


] 5tgf»alMre(s) of AUoUe€{s). 


19 • 


6d. 

Stamp. 





REGISTRATION APPLICATION FORM. 

(This must be signed by the party or parties in whose names the 
Shares* are to be register^ before this letter is deposited at the Com¬ 
pany's office.) 

The 'A* Company, Limited 

I/We, being of full age, hereby request you to register the within men- y. ^ 
tioned Shares* in my/our name(8) and agree to accept the samej and to DH^ture*^SioSt 
pay all remaining instalments due in respect thereof, and I/we authorize t hose words 
you to send the certificate for the Shares* to me/us at the first address ^ 

driven below by post at my/our risk. 

U sual Signature ----— Usual Signature 

Name (in -...-- Name (in full) _ a _ 

Address ____— Address - --- 

Description --- Description __-_ 

It is not necessary for the original Allottee to sign either of the 
above Forms if he desires to be registered as the Holder of the Shares* 
himself. This document should be preserved to be exchanged for 
Share* Certificates in due course. 


INSTRUCTIONS WITH REGARD TO RENUNCIATION 
X. Letters of RenunoieticiD. must he lodjted at the Company*! Registered Office,. 


not later than.._ 


After 


that date they will not be aooepted ami the Shares* wUl be registered in the naxxie(s) of the 

allottee<i) and thereafter will only be transferable by transfer in the ordinary foim. *Or 'Stock* or 

a. No renunciation will be recognised untilt he aomuot due oof.....'Debenturea* or 

has been paid. 'Debenture 

3. Tto odginal altottoe(f) will remain liable for all instalmenta notwithstanding renunda- Stodk,* as tiie 
tkm in favour of souse iUM party. <»se may be 

4‘ IHirt only of thn-..........shares* Included in a letter of allotxnent cannot be .tMii «atiA - 

renounced but this letter will, after payment of the amount due oof__ 

be split onoe only on ap^ioation at m Coa^pony's office above referred to prior to the SS? * or 




A fee of lA must be enclosed. 


» V Perty or parties in whose favour this letter has been renounced must sign the 
Registration AppUmSen Form bdow. 

6. Sumodet of this letler at the offioe of the Compaq above-mentioned with form of 
^imctotion purpertiog to be sigaed by the allottce(s) shall be conclusive evidenos in favour 
<n the the title deposit^ this letter to deal vdth die same eend to 


case may be. 


receive 1 
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SECRETARIAL PRACTICE 


FORM No. 39. 


LETTER OF RENUNCIATION OF RIGHTS. 

No.- 

The *A* Company, Limited 


hereby renounce in favour of- 


of- 


my rights to an allotment of the...Shares of each in the 

' A* Company Limited, to which I am entitled in accordance with the 
circular of.____ 19__ annexed hereto. 


Dated this.....-_-....19____ 

Signature of Shareholder --—.—. 

(In the case of Joint Holdings, all must sign.) 



FORM OF ACCEPTANCE TO BE SIGNED BY THE NOMINEE. 

The *A’ Company, Limited. 

I, being of full age, request that you will allot to me-Shares 

of £1 each in your Company, upon the terms of the Memorandum and 
Articles of Association of the Company and the Resolutions of the 
Company passed-—-- 19- 

Dated this_____19..-__ 

Signature of Nominee — .....—— - 

NOTE.—^After signature this document must be returned complete 
to the Office of the Company. 
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FORM No. 40. 

SHARE WARRANT 

The 'A* Company, Limited. 

London Waul. London, E.C. 

Registered under the Companies Act, 1929. 

Capital £ 

[numbers] No. of [numbers] 

shares 

Share warrant for 


shares of.. 


—sterling each. 


This is to certify that the Bearer of , Repeat wording in French 


this Warrant is the Proprietor of 
[TWENTY-FIVE.] 

fully paid shares numbered as above in I 
the Capital of The ‘A’ Company, Limi -1 
ted, subject to the Memorandum and | 
Articles of Association and other Regu- < 
lations of the Company for the time j 
being. j 

Given under the Common Seal of the | 
Company in London this_^day | 

of_____19-I 


or other language of the 
foreign country where 
the warrants circulate 
extensively. 


The * A * Company, Limited. . 


Taion for Fresh Supply of 
Coupons for Share Warrant 
to Bearer representing 


Shares. 


Share Warrant No . 

The Bearer of the above Warrant 
will receive in exchange for this 
Talon a fresh supply of Coupons 
when those below have fallen doe. 


Secretary 


The *A' Company, Limited, 

Dividend Coupon No. .... on Shares. 
Included in the Share Warrant numbered as below 
for Dividend payable according to Advertisement to 
be issued by the Company. 

No _ 


Secretary. 


the Wsfnuits droulste •ameMlf tbrowl • tcainlstkMS {mwasMh 

l» petaMd. 







496 SECRETARIAL PRACTICE 

FORM No. 41. 

RECEIPT FOR DEPOSITED SHARE WARRANT. 

’ No _ 

Thb *A' Company, Limitbd, 

London Wali., London, E.C. 


This is to Certify that _—^ 

of______ 

has, in accordance with the regulations of the Company, deposited the 
under<*mentioned Share WarraDt(s) in respect of which he is entitled 
to attend the Extraordinary (or Ordinary) General Meeting of the 


Company to be held at .«...----- 

on the..day of.......19__ 

Dated the --day of -«-.i9__ 


For The *A" Company, Limitbd, 


S 4 er$tory 


I>cDomiiutkni 

f 

1 Dhtlnctiv* Not. of Wanrsott 

j 

1 No, of Worraats 
i (in weeds) 

1 

No, of SbJBtot 

One 

A ' i 


Five 

R , ... ' 



Twenty-five 

One Hundred 

C 



; D ___ 

1 


{ 




Total No. of Warrants 

•• 


) 

Total No of Shares .. 


Important, —The Warrants named herein will only be delivered in 
exchange for this Certificate, whicli must be carefully preserved. 
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APPLICATION FOR SHARE WARRANTS. 

No _ 

.Sharks. DaU lodged — 


To the Directors of 

The *A' Company, Limited, 

London Wall, London, E.C. 


1 /We, the undersigned, being the Holder(s) of----— 

registered Shares of your Company, as per particulars at back hereof, 
the Certificates whereof I/we enclose, hereby request you to issue to 
me/us the following Share Warrant(8) to Bearer, in respect thereof, and 
I/we enclose remittance for -to defray the 


charges for same as undernoted. 


PAaTicuuute or Smaec 
WAJOUMT e Raumaao. 

Afpucation 

Fax, 

Warxaht 

Faas. 

Stamp Dutv.J 

Total. 

No. 

DescrlpUon. 

X to 3 Shares. 

x/-; over 5 
Shares. 3/6 per 
xoo or 
fraction 
thereof. 

x/6 ioT earb 
Warrant. 



•t Share 

5 Shares 

as Shares 













* Only 5 per cent, of the number of Shares to be converted wiU be 

iaaued in Warrants of i Share each at the usual fee. Share- O 

holders desinng a larger proportion can obtain them on pay- % 

ment of 6d. per Warrant extra. 





Dated thia.«. 
Witness; 


Address 


Shareholder's Signature! -- 


Name in full 


Address in full 


Occupation 


.--..19- 


t The Signa* 
ture must be at> 
tested by a Wit¬ 
ness who most 
add his 
Address after the 
nacna. When the 
l^jgnatiue h af¬ 
fixed out of <jf«at 
Britain it must 
be attested by 
H.M. Coosttl or 
Vice-Coiuul, No¬ 
tary Publifi, or 
by some ottier 


apubUoposItkitt. 


ITbvae timei the amount of ad vakwam Stamp Duty chargeable on deed transianiag 
the sium(id if oaftitdi^tkm for transfer be nominal value of shares. 
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FORM No. 42 {continued). 

DIRECTIONS AS TO DELIVERY OF SHARE WARRANTS. 

Please deliver the Share Warrants above referred to» when ready, 
to the Bearer of the Voucher given by the Company on lodgment of 
this application, whose receipt shall be a sufi&cient discharge to the 
Company for the same. 

-Shareholder's Signature. 


One of these 
forms of Direc- ] 
nons must be«j 
signed by the ] 
Shareholder. I 


DIRECTIONS TO TRANSMIT THE SHARE WARltANTS BY POST, 
Please forward to__ 


at......_____ 1 ______ 

at my risk, the Share Warrants referred to above, when ready, by 


...Shareholder's Signature. 


Left by (Name) 

(Address). 


The following particulars to be filled in before this form is lodged at 
the Company's Office. 


Nos. of 

Number 

Dtetinctive Numbers 

Nos of 

Number 

X>istincUve Numbers 

Certifi- 

of 

of Shares. 

Certifi- 

of 

of Shares. 

cates. 

Shares. 

From 

To 

cates. 

Shares. 

From 

To 






j 

Forward 




Forward 
















THE 'A' COMPANY, LLMITED. j THE 'A’ COMPANY, LIMITED. 

[Iiicorporated ondec tbe Coaiptn ie a Act, 1919 J j (Incorporated under tbe Cbmpaniei Act, 1929.) 

^ed Office: London Wall, London, £. 0 . 2 . : » j ti t j t? r - 

I Registered Office: London Wall, London, E.C.a. 
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FORM No. 43. 

SHARE WARRANT APPLICATION RECEIPT. 



Warrants to be ready on ___ I voucher li issued subject to the approval of the appUcatkm by the Directors. 
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SECRETARIAL PRACTICE 

FORM No. 44. 

RECEIPT 3 'OR TALONS. 
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SECRETARIAL PRACTICE 


FORM No. 46. 


REGI^STER FOR ISSUE OF SHARE WARRANTS IN 
EXCHANGE FOR REGISTERED SHARES 




WARRANTS SURRENDERED RBQ^STERBD SHAR ES EXCHANGED. 
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FORM No. 47. 

REGISTER FOR ISSUE OF REGISTERED SHARES IN 
EXCHANGE FOR SHARE WARRANTS. 



i 

i 

< 

Not«.--*A dUfemit book will be required for eecb dmominetion of Share Warranti 
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SECRETARIAL PRACTICE 


FORM No. 48. 

SHARE WARRANTS REGISTER. 
(One booU for each denomination.) 


(Denomination)* Five Shaabs. 


No. of 
WaxiE&t 


Coitpoiu 

Att^Iied 

Nos. 


Date of 
Issue 


Distixictive Nos. of 
relative registered 
shares 


Directors' 

initials 


Date of 
oanoella** 
tion 



appendix F , 505 

FORM No. 49. 

APPLICATION FOR REGISTERED SHARES IN EXCHANGE 
FOR SHARE WARRANTS. 

Application No.... 

New Share Cert. No .. 


To Thb * A' Company, Limited, 

I, the undersigned, being the holder of the under-mentioned Share 

Warrants to Bearer of your Company, representing__ _Shares, 

hereby surrender the same to be cancelled, and request that you will 
enter my name in the Register of Members as the proprietor of the said 

Shares. 

Please forward the new Share Certificate by post, at my risk, to 

Enclosed is 25. 6 d., being the fee required in accordance with the 
Conditions of Issue of Share Warrants. 

Signature ...... 

Name in Jull _____ _ 

Address . . * . . - ..... 


Occupation . .. __ 

Date 

No. of Warniats DittlocUvo No. ol Shorat 


Denooiination » No. of Sh«rat 


* B.. 

C _ 


i 


One. 

Five ... 1 

Twenty-five .‘ 

Total Shares \ 
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SECRETARIAL PRACTICE 


FORM No. 50. 

APPLICATION FOR EXCHANGE OF SHARE WARRANTS 
FOR OTHER SHARE WARRANTS. 

To tho *A* Company, JLxmitbd. 

I, the undeiBigned, being the holder of the under-mentioned Share 

Warrants to Bearer of your Company, representing -.Shares, 

hereby surrender the same to be cancelled, and request that you will 
issue to me Share Warrants to Bearer as under-noted in respect of the 
said Shares. 

A remittance for £ __ being 2s. 6 d, Application Fee, is. 

per new Warrant, and Stamp Duty, is enclosed. 

Please deliver or forward the Warrants by registered post to 


.at 


Dated this.....day of... 

Usual Signature ___ 

-«X 9 — 


Name (in full) ______ 



Address __________ 


Occupation 


Particulars of Sharb Warrants Surrbnbbrbd. 

WamuBta 

oun- 

ImhpmI 


BliJtm 


bored 
Fiom I’o 


_Warrants each for i Share of £ 


5 

25 


•f » 


as _ Shares 



»> 


A 

B 

C 


Total Warrants. 


Total Shares. 


Particulars of Sharb Warrants Rbquirbo. 

Stamp Duty per 
Wsnaiit 

-Warrants each for t Share oi £ ^ _ Shares i Share 

——,, ,1 5 *» ft 5 »> 


*5 


»» tf » 


Total Warrants. 


Total Shares. 
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FORM No. 51. 

REQUEST TO BE PLACED ON DOMINIONS REGISTER WITH 
DIRECTORS* CERTIFICATE ATTACHED. 


The *A* CoMPANir, Limited. 
FORM OF REQUEST. 


For Transfer of Shares from London Register 
to Dominions Register. 

No_ 

To the Directors of 

* K * Company, Limited. 

I, the undersigned------ 

request that you will transfer............-.............___Shares 

number€»d _____....___ 

now standing in my name on the London Register to the Dominions 

Register, in the State of -, entering same in my name at the 

following address, viz:— 


For Office use only. 

Receipt No.™.__ 

Share Reg.Fo. Lon. 
Share Reg.Fo.Dom. — 
Old Cert. No._ 


I enclose the t-ondon Share Certificate representing such Shares. 

AS WITNESS my hand this.— day of —...19...... . 

H'^ituess to the Signature of — 

Signature of Shareholder, 


Name ... 

A ddress .-...-__ 


A ddress of Shareholder. 

Occupation ..... 

The appropriate regulations pursuant to the Act are set out overleaf. 


CERTIFICATE OF DIRECTORS. 

London. 

WE CERTIFY that the above-named _ is entered on 

the London Register as the Proprietor of the Shares referred to above^ and 
that the London Certificate in respect of the said Shares has been received 
by us and duly cancelled. 

.. . .™. .™ ^ rectors . 


Date ___ __ Secretary. 

Received in _________...._19 

Passed by the Dominions Agents -----19 

Entered on Dominions Register and Certificate issued on ......---19 

Entefed ___... 

Eolio ___......_ 
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FORM No. 52. 


RECEIPT FOR CERTIFICATE LODGED ON TRANSFER 
FROM LONDON TO DOMINIONS REGISTER. 


The 'A' Company, Limited. 


RECEIPT FOR CERTIFICATE LODGED TO BE FOR¬ 
WARDED TO- 


Number 

of 

Shares 

Shares 

Numbered 

From 

To 





London, E.C. 

. 19 - 


RECEIVED from . 

of . 

. Certificate No . 

for . Sharee, mmbered as per 

margin, for Transfer from London 
Register to the Dominions Register. 

... Registrar 


New Certificate for... .. Shares will be exchanged for this 


Voucher at the Company's Office in 













APPENDIX G 


[Permission has been given for this reprint, hut it does not purport to be 
published •by authority,'^ 

Statutory Rules and Orders 

The Companies (Foiais) Order, 1929, dated October 7, 1929, 

MADE BY the BoARD OF TrADE UNDER THE COMPANIES ACT, 

1929 (19 & 20 Geo. 5. c. 23). 

The Board of Trade in pursuance of the powers conferred upon 
them by the Companies Act, 1929 (hereinafter called '*the Act"), 
and of all other powers enabling them in that behalf hereby order as 
follows:— 

!• The forms set out in the Schedule hereto shall be used for the Foiumi. 
purposes of the Act and the particulars contained therein are hereby 
prescribed as the particulars required under the Act. 

2.—(i) A certified copy of the Charter, Statutes, or Memorandum certified copy 
and Articles of the Company, or other Instrument constituting or 
defining the constitution of the Company required to be delivered to ^4.^ ^ 

the Registrar unvler Section 344 of the Act, in the case of a Company 
incorporated outside Great Britain in any of His Majesty’s dominions 
or in any place under His Majesty’s protection or where His Majesty 
has jurisdiction unless incorporated under the laws of a foreign 
country shall be deemed to l>e certified as a true copy if in such 
dominion or place it is— 

(а) duly certified as a true copy by an official of the Govern¬ 
ment to whose custody the original is committed; or 

(б) duly certified as a true copy by a Notary Public of such 
dominion or place; or 

(c) duly certified as a true copy on oatli by some Officer of the 
Company l>efore some person having authority to administer 
an oath as provided by Section 3 of the Commissioners for 
Oaths Act, i88q {52 & 53 Viet, c, 10). 

(ii) A certified copy of the Charter, Statutes or Memorandum and 
Articles of the Company or other Instrument constituting or defining 
the constitution of the Company required to be delivered to the 
Registrar under Section 344 of the Act in the case of a Company 
incorporated outside Great Britain under the laws of a foreign 

509 
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" country shall be deemed to be certified as a true copy il In such 
foreign country it is— 

(a) duly certified as a true copy by an official of the Govern¬ 
ment to whose custody the original is committed, the 
signature or seal of such official being authenticated by any 
of the British Officials mentioned in Section 6 of the Com¬ 
missioners for Oaths Act, 1889; or 

(b) duly certified as a true copy by a Notary of such Foreign 
Country the certificate of the Notary being authenticate 
by any of the British Officials mentioned in Section 6 of the 
Commissioners for Oaths Act, 1889; or 

(c) duly certified as a true copy on oath by some officer of the 
Company before a person having authority to administer 
an oath as provided by Section 3 of the Commissioners for 
Oaths Act, 1889. the status of the person administering the 
oath being authenticated by any of the British Officials 
mentioned in Section 6 of that Act. 

Thoe lor deliver- 3 . The time within which a return containing the particulars of 
alterations is to be delivered to the Registrar under Action 346 of 
documents, etc. the Act shall be twenty-one days after the date of making of such 
^der Section alterations or twenty-one days after the date on which notice 
thereof could in due course of post and if despatched with due 
diligence have been received in Great Britain. 

Verised or 4 . A copy of the instrument by which a charge is created or 
cha^uStt evidenced to be delivered to the Registrar under the provisions of 
Se^as79ft8x. Section 79 (3), Section 79 (5), and Section 81 (i) of the Act shall be 
verified cm: certified to be a true copy under the seal of the Company, 
or under the hand of some person interested therein otherwise tham 
on behalf of the Company* 

Trandatkms. —(i) A translation of a Charter, Statutes or Memorandum 

and Articles of Association or other instrument constituting or 
defining the constitution of a Company or any Account or Document 
^ to be delivered to the Registrar of Companies under the Act shall be 

certified to be a correct translation 
« 

(a) if made in a foreign country by— 

Any of the British officials mentioned in Section 6 of the 
Commissioners for Oaths Act, 1889, or by any person whom 
any such official certifies i^ known to him as competent to 
tra^ate it into the English language; 

(8) if made outride the United Kingdom in any of His Majesty's 
dominions or in any place under His Majea^'s protection or 
where His Majesty has jurisdiction by — 

A person having authority to administer an oath as 
provided by Section 3 of the Commisrionecs for Oaths Act, 

1889; 
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(tf)' if made in Northern Ir^and by-^ 

(1) a Notary Public in Northern Ireland^ or 

(2) a Solicitor of the Supreme Court of Judicature of North* 
em Ireland; 

(d) if made in Scotland by— 

(x) a Notary Public in Scotland, or 

(2) an Enrolled Law Agent; 

(e) if made in England by— 

(x) a Notary Public in England, or 

(2) a Solicitor of the Supreme Court of Judicature of 
England. * 

(ii) The Board of Trade may in any particular case, if they think 
fit to do so and upon such conditions as they think ht, permit certified 
copies or translations to be delivered to the Registrar, though not 
certified in accordance with the above requirements. 

6. The Orders and Regulations made by the Board of Trade dated 
the 29th day of March, 1909,(2) the ist day of November, 1918 
(two), {b) and the 26th day of March, I9i9,(£) and all Orders and 
Regulations amending or supplementing tiie same and the forms 
thereby prescribed are hereby revoked and annulled, provided that 
such revocation and annulment shall not prejudice or afiect anything 
done before the ist day of November, 1929, under any Order or 
Regulation which is hereby revoked and annulled. 

7 . This Order may be cited as The Companies (Forms) Order, 
1929, and shall come into force on the xst day of Novemb^, 1929. 

William Graham, 

President of the Board of Trade. 


Board of Trade, 

The 7th day of October, 1929. 



SECRETARIAL PRACTICE 


5 ^^ 


THE SCHEDULE. 


No. of Company__Form No, 4. 

THE COMPANIES ACT. 1929. 

O A 3s, Companies 
Registration Fee 
Stamp must be 
impressed here* 

Notice of Situation of Registered Office or of any change therein 
Pursuant to Sectwn 92. 

Name 
of 

Company 
Presented by 



Notice of the Situation of the Registered OiHce of the.. 


or of any change therein. 

To the Registrar of Companies. 


.....—...Company. ___ 

hereby gives you notice, in accordance with Section 92 of the Companies 
Act, 19^9* that the Kegiatered Office of the Company is situated at.. 


(Signature) .... 

(State whether Director or Manager or Secretary). 


Dated the. 


..day of.. 


..19- 
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No, of Company. 


Form No. 7. 


THE COMPANIES ACT, 1929. 


O A 55. CompanUs 
Registration Pee 
Stamp must he 
impressed here. 


Annual Return of a Company not having a Share Capital. 


Pursuant to Sections 109 and 110. 


Name f. 
of 4 
Company 


Presented by 


Annual Return of.. ....... 

--------Company, Limited, 

made up to the..-.—day of_19_ 

(being the fourteenth day after the date of the first or only General 
Meeting in 19-). 

I. Address of the registered office of the Company:— 


2, Total amount of the indebtedness of the Company in respect of 
all mortgages and charges of the kind which are required (or. in the 
case of a Company registered in Scotland, which, if the Company had 
been registered in England, would be required) to be registered with the 
Registrar of Companies under the Companies Act, 1929*— 

£ - 
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Form No. 7— coniinusd^ 



(Signahire) _____ 

(Sfaie wh^thef Dwedof or Mana^or or Secretary) ___ 

(a) **Director** includes any person who occupies the position of a Director 
by whatever name called, and any person in accordance with whose directions 
or instructions the Directors of a Company are accustomed to act, 

ib) In the case of a Corporation its corporate name and registered or 
principal office should be shoum, 

(c) In the case of an individual who has no business occupation but holds 
af^ other direetorship or directorships, particulars of that directorship or 
of some one of those directorships must be entered, 

(d) Except where the company is an assurance company which has complied 
with the provisions of Sechon 7 (4) of the Assurance Companies Act, X909« 
this return must incmde a written co^ of the last audited Balance Sheet of 
the company as provided in Section 110 (3). 
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Ko. of Fomi Ko. 9. 

THE COMPANIES ACT, X9a9* 

O A 5f. Compamus 
RegistraHon Fu 
Stamp must bs 
imprssssd hors. 

PARTXCUX.AK8 OF DlRBCTORS OR MaNAGBRS AND OF ANY 
' CHANGES THEREIN. 

Pufsuani to Section 144. 

Namo f,....—__...______ 

Of ^ 

Company ........ 

Presented by 


Particulan of the Directors or Managers (a) O f .i» m w 

______............._Company,. 

and of any changes therein. 


Othier 

Nation* bnsiiieM 

ality of Occupa* 

The praaent Any former origin UsnaJ tion or 

Chnatian Christian Nation* (if other Residential IHnetar- Chansaa. 
name or names name or ality. than the Addnaa. ships if * ( 4 ) 

and Surname. names or present any. 

((f) Sitmame. Natum* If none 

ahty). state so. (r) 



(Signature) -................- 

(State whether Director or Manager or Secretary) ..... 

Dated the,....^......^.... _ _.......^.day ol..._.. ,... 19 

(a) ** Director** includes any person who occupies the position of a Director 
by whatever name called, and any person in accordance with whose directions 
or instructions the Directors of a Company are accustomed to act, 

(Jb) In the case of a Corporation its corporate name and registered or 
principal office should he shown, 

(c) In the case of an individual who has no business occupation but holds 
any other directorship or directorships, particulars of that directorship or 
of some one of those directorships must be entered, 

(d) A complete list of the Directors or Managers shown as eteisHng in 
the last ParHoulars delivered should always be givm, A note of the changes 
since the last List should be made in this column, e.g. by placing against a 

new director*s name the words **in place of-/* and by writing against 

ANy former director*s name the words ''dead/* "resigned/* or as the cnee 
may be. 
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No, of Company..,^.-™,.- 

THE COMPANIES ACT. 1029. 
Notice of Increase in Nominal Capital. 
Pursuant to Section 52. 

Name f____ 

of i 

Company --- 

Presented by 


To the Kegistrar of Companies. 


hereby gives you notice pursuant to Section 52 of the Companies Act, 


1929, that by (a).Resolution of the Company dated 

the.-day of...i9........-..the nominal Capital of the Com¬ 


pany has been increased by the addition thereto of the sum of £ -- 

beyond the registered Capital of £ _ 

The additional Capital is divided as follows:— 

Nominal Amount 

Number of Shares. Class of Share. of each Share. 


The conditions (e.g. voting rights, dividends, etc.) subject to which the 
new Shares have been or are to be issued are as follows:— 


(// any of the new Shares are Preference Shares state whether they are 
redeemable or not,) 

(Sign ature) ____ 

{State whether Director or Manager or Secretary),. _____.... 

Dated the-----.day of....19- 

{a) ''Ordinary/' "Extraordinary” or "Special.” 
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•No. of Company...M...^ --— Form No. ii. 

THE COMPANIES ACT, 1929. 

Noticb of Incrbasb in Number of Mbmbbrs. 

Pursuant to Section 7 (3). * 

Name .-_____ 

Companyi 

Presented by 



Notice of increase in the Number of Members of___ 

% 

To the Registrar of Companies. 

.....Company, ..... 

hereby gives you notice, pursuant to Section 7 (3) of the Companies Act, 

1929. that by (a)__Resolution of the Company 

dated the_day of____the number of Members 

in the Company has been increased by the addition thereto of--- 

.Members beyond the present registered Number of.-.. 

(Signature )— ..— 

{State whether Director or Manager or Secretary) --— .. -- 

Dated the......day of---19.....^ 


(a) **Ordinary,” ”Extraordinary” or “Special.” 





















Form No. 141 


518 SECRETARIAL PRACTICE 

No. of —— 

THE COMPANIES ACT. 1929. 


O A 55. Companies 
Registration Fee 
Stamp must he 
impressed here. ^ 

Consent to Take the Name of an Existing Company. 
Pursuant to Section 17. 


N^e r .. 

Company ^____ 

Presented by 



Consent to take the name of an existing Company. 

To the Registrar of Companies. 

I (or We)_____of._ 



----Limited, 

a .Company in the course of being dissolved, hereby, pursuant to 
Section 17 of the Companies Act, 1929, and on behalf of the said 
Oottipany, testify its consent to the Registration of a new Company by 

fhe name oL_-______ 



(Signature)., _......____ 

(a) - 

Dated the-----^..-^......day of.-19__ 

(a) To be signed by each Liquidator if more than one. 
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No. of Form No. Z5A. 


THE COMPANIES ACT, 1929. 



ji S 5 , Companies 
JtiegisiraHon Fes 
Stamp must be 
impressed here. 


Members* Voluntary Winding-dp. 
Return of Final Winding-up Meeting. 
Pursuant to Section 236. 


Name f------------- 

of 4 

Company L —-_—___- ___........______ 

In cases in which the Winding-up commenced before the 1st day of 
November, 1929, Form No, 13 should be used. 

Presented by 


Members* Voluntary Winding-up. 


To the Registrar of Companies. 

I (or We)- 


..of.« 


being the Liquidator(s) of... 


Company, 


have to inform you that a General Meeting of the Company was- 

W summoned for --- 

pursuant to Section 236 of the Companies Act, 1929, for the purpose of 
having an Account (of which a copy is attached hereto) (p) laid before it 
showing how the Winding-up of ihe Company has been conducted, and 
the Property of the Company has be^ disposed of, and that (a) 
the same was done accordingly. 
no quorum was present at the Meeting. 

(Signature) (c) -- 


Dated the.__ 


day of... 


..19- 


(a) Strihe out that which does not apply. 

ip) The Copy account ctccompanying this Return must he authenticated 
by the written signature (s) of the Liquidator{s). 

(c) To be signed by each Liquidator if more than one. 
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No. of Company... 


Form No, 153, 


THE COMPANIES ACT. 1929. 

A 55. Companies 
Registration Fee 
Stamp must he 
impressed here. 

Creditors* Voluntary Winding-up. 

Return of the Final Winding-up Meetings of Members and Creditors 



{: 


Pursuant to Section 245. 


Name 
of 

Company 

In cases in which the Wtnding-up commenced before the 1st day of 
November, 1929, Form No. should be used. 

Presented by 


Creditors* Voluntary Winding-up. 
To the Registrar of Companies. 


being the T,.iquidator(s) of. 

... 



---Company__ 

............. 


have to inform you 

(i) that a General Meeting of this Company was duly (a) for 

the.«._day of.-- 19-- pursuant to 

Section 245 of the Companies Act, 1929, for the purpose of having an 
Account (of which a copy is attached hereto) (d) laid before it showing 
how the Winding-up of the Company has been conducted and 
the Property of the Company has been disposed of, and that (a) 

the same was done accordingly; _ 

no onorum was present at the Meeting. 

(2} that a Meeting of the Creditors of this Company was duly 

(a) —— the-........— -day of__19_ 

' ' summoned for 

pursuant to Section 245 of the Companies Act, 1929, for the purpose of 
having the said Account laid before it showing how the Winding-up 
of the Company has been conducted and the Property of the Company 

has been disposed of. and that (a) done accordingly 

^ ' ' no quorum was present at the Meeting. 


(Signature){c) _ 


-19.., 


Dated the------day of_ 

(a) Strike out that which does not apply, 

(b) The Copy account accompanying this Return must be authenticated 
by the written signature{s) of the Liquidator{$). 

(c) To be signed by each Liquidator if more than one. 
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No. oi Company».»«____ Form No. xy. 

THE COMPANIES ACT, 1929. 

Application by an Existing Company for Registration 
AS A Limited Company. 

Pursuant to Section 323. 

Name f____ 

Company \ 

To be used in the case of existing Companies desiring to he registered 
with Limited Liability. 

Presented by 



Application by------ 

Company, for Registration as a Limited Company under the Companies 
Act, 1929. 


constituted by............... 

dated the___day of..-.. 

desires to register itself as a Company limited by.. 

under the Companies Act, 1929, by the name of.... 

Company, limited, and, for that purpose, delivers the under-mentioned 
Documents for Registration under the said Act. 

(Signature) --—.. 

(State whether Director or Manager or Secretary) - 

Dated the......day of_19... 

Documents delivered for Registration with the foregoing Application. 

1. Copy of the—----- 

constituting or regulating the Company. 

2. List of the Members of the Company made up to the—«—--- 

day of______19_ * 

3. Statement showing the Nominal Capital of the Company, etc. 

4. List of the Directors or other Managers of the Company. 

5. Copy resolution of the Company assenting to its registration as a Limited 

Company, and adding the word '*Limited*’ to its name. 

6. Declaration by (a)....—--- 

of the Company, verifying the particulars set forth in the documents 
above mention^. 

(u) This Declaration to be by any two Directors or other principal Officers 
of the Company. 
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Ko. of Company. 


Form No. xB. 


THE COMPANIES ACT. 1929. 


Afplicatzon by an bxistzng Company for Hsgistration 
AS AN Unlimited Company. 

Pursuant to Ssction 323. 


Name f. 
of 4 
Company 


To bs used in the ease of existing Companies desiring to be registered without 

Limited Liability, 

Presented by 


f 


Application by... 


...Company^. 


for Registration as an unlimited Company under the Companies Act, 1929. 


—--...---Company, constituted by 

----dated the 

---day ot -- desires to register itself 

under the Companies Act, 1929, and for that purpose delivers the under¬ 
mentioned Documents for Registration under the said Act. 

(Signature) _............--- 

{SUde whether Director or Manager or Secretary) --- 

Dated the-day of._19- 

Documents delivered for Registration with the foregoing Application. 

X. Copy of the-------- 

constituting or regulating the Company. 

2. List of the Members of the Company made up to the_....._... 

day of.-- 19- 

3. Statement of the Registered Office of the Company. 

4. list of the Directors or other Managers of the Company. 

5. Copy of resolution of the Company assenting to its Registration. 

6. Declaration by (a)----...™«.jof the 

Company verrfying the particulars set forth in the documents above 
mention^. 

(a) This Declaration to he by any two Directors or other principal Officers 
of the Compamy, 
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5«3 


No. of Company.^ 


Fonn No. 19. 


THE COMPANIES ACT, 1929* 

A 5s. Companiu 
RsgtMiraiion Fe 9 
Stamp must bs 
imprssssd here, 

Rbgistratzon of ak bxistxko Company. 

List of Mbmbsrs. 


o 


Pursuant to Section 323. 

Presented by 


List of Members of_ 


-------„.«,.Company, - 

made up to the (a)-day of---19. 


Surname. 

Christian 

name. 

Address. 

Occupation. 

Number of 
Shares, or 
Amount of 
Stock, held. 

Distinctive 
Numbers of 
the Shares 
(if any). 








(To be signed and dated at the end.) 


(Signature) --— 

(State whether Director or Manager or Secretary) -- 

Dated the—__ _ 

(4) Not more than six clear days before ^livery for Registration. 
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No. of Company. 


Form No. 21, 


THE COMPANIES ACT. 1929. 

Registration of an existing Company as a Limited Company. 

Statement of Nominal Capital, its division into Shares, the number 
OF Shares taken and Amount paid thereon, or the Amount of 
Stock of which it consists, also of the Name and Registered 
Office of the Company. 

Pursuant to Section 323. 


Name 
of ^ 
Company L- 

Presented by 


Amount of Nominal Capital 

Number of Shares into which it is 
divided, and amount of each 
Share 

Number of Shares taken up to the 

19-(a). 

Amount paid on each Share 

Amount of Stock of which it con¬ 
sists 


Name of the Company 
Registered Office 


Limited. 


{Signature) ... 

{State whether Director or Manager or Secretary)^. _,. ._,_ 

Dated the_____day of.__19. 

(a) Not more than six clear days before delivery for Registration, 















COMPANIES (FORMS) ORDER 


5^5 


No. of Company............^.—Form No. 22. 

THE COMPANIES ACT. 1929. 

Registration of an existing Company as a Limited Company. 

Copy Hesoldtions assenting to Registration with Limited Liability. 

Pursuant to Sections 321 (i) (v) and (vi%\ and 323 (3) ((i). 

Name f_____ 

of 4 

Company ------- 

Presented by 


Copy Resolutions passed at a General Meeting of.___ 

held on the___day of.___I9-........ 

assenting to its being Registered with Limited Liability. 

(The Resolutions to be veritien or printed here.) 




(Signature) 

(State whether Director or Manager or Secretary.)' 
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No. of Company.__ 

THE COMPANIES ACT, 1929- 

Rbgxstration of an existing Comfany. 

Dxclaration verifying Documents delivered to the Registrar of 
Companies with application for Registration. 

Pursuant to Section 325. 


Name 
of 4 
Company L.. 

Presented by 


We. 
of „ 
and . 
of _ 


being two. 
of __ 


.of 


.Cdimpany, 


Do solemnly and sincerely declare that the particulars set forth in the 
several documents accompanying this Declaration, and marked respec¬ 
tively with the letters..______ 

____________are true; 

And we make this solemn Declaration conscientiously believing the same 
to be true, and by virtue of the provisions of the '* Statutory Declarations 
Act, 1835.” 


Declared at—...._ 


the-day of-j 

—_thousand I ' ' 

nine hundred and-i ____ 

before me. I 

A Commissioner for Oaths (8) J 

{a) To he signed by two or more Directors or other principal Officers, 
(b) or Notary Public or Justice of the Peace. 
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Form No. 24. 

COMPANIES ACT, 1939. 

Statbmbnt of Placss of B08INXSS OF Banks. 

Pursuant to Section 36X. 

To he aitached to the Annual List of Members of dll Banking Companies 
to which the provisions of the Companies Act, 1929, ore a^licdbU, 

Statement Pursuant to Section 361 of the Companies Act, X9‘S>9* of the 
Names of the several places of business oL ^—...— .... 


.with the Counties in which they arc situate. 



To be signed at the end.) 

{Signature)...... -----——-— 

State whether Director or Manager or Secretary) — ,.....>...........,..4, 

l>ated the.........^..... 
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No. of Company._ Form No. 28. 

THE COMPANIES ACT. 1929. 

O A 55. Companies 
Registration Fee 
Stamp must be 
impressed here. 

Notice of Consolidation, Division, Sub>Division. or Conversion into 
Stock of Shares, specifying the Shares so Consolidated, 
Divided, Sub-divided, or Converted into Stock, or of the Re- 
Conversion INTO Shares of Stock, specifying the Stock so re¬ 
converted, OR of the Redemption of Redeemable Preference 
Shares or of the Cancellation of Shares (otherwise than in 
connection with a reduction of share capital under Section 55 
OF the Companies Act, 1929). 

Pursuant to Section 51. 

^ 0 ?“ I . . . 

Company .. 

Presented by 



........ Company, Limited, 

hereby give you notice in accordance udth Section 51 of the Companies 
Act, 1929. that 


{Signature) ___ 

{State whether Director or Manager or Secretary) .... 

Dated the-----day of___ 19.. 
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No. of Company___ Fonn No. 29. 

THE COMPANIES ACT. 1929. 

A 5s. Companiss 
Registration Fee 
Stamp must be 
im^essed here, 

NoTicn OF THB Situation of thb Office whbrb a Dominion Rxgistbr is 
KBPT or of any CHANGB IN. OR DISCONTINUANCE OF. ANY SUCH OFFICE. 

Pursuant to Section 103. 

I. . 

Company ^...-_-__—__ 

Presented by 



.......Company_ 

hereby gives you Notice in accordance with section 103 of the Companies 
Act. 1929. and by the authority of (o)—..— 


that a Branch Register is now kept at...-.... 


(Signature) ___ 

(State whether Director or Manager or Secretary) --- 

Dated the---day pf..—.—19— 

(») special Resolution of the Company, duly passed on the 

______day of......,** or 'Xlause- 

___of the Company's Articles of Association/' ** 

(6) In cases of change the words “in lieu of'* and the previous address 
should be inserted after the present address. 

In case of discontinuance strike out the words “is now kept" and insert 
the words “ is discontinued *’ after the address. 
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No. of Coinpany,»._».................... Form No« 39. 

THE COMPANIES ACT. 19^9. 

O A ss* Companies 
Registration Fee 
Stamp must be 
impressed hsre* 

Winding up by the Court. 


Notice of appointment op Liquidator. 
Pursuant to Section 186. 


Name f— 
of 4 
Company 

Presented by 


Winding up by the Court. 
To the Registrar of Companies. 

I {or We)___oL_ 


hereby give you Notice that, by an Order dated the.-day of 

—..,19-I {or we) have been appointed l4quidator(8) of 


{Signature) 


.Company. Limited. 


(a)- 

Dated the—...............,.^...................,.___day of__ 

{a) To be signed by each Liquidator if more than one. 


...-19. 










COMPANIES (FORMS) ORDER 


531 


No. of Company... 


THE COMPANIES ACT, 1929- 


o 


Foma No. 39B. 


A 5s. Companies 
JRegisiraiion Fee 
Stamp must ke 
impressed here. 


Mbubers* Voluntary Winding Up. 
Dbclailation of Solvency. 
Fursuant to Section ±$0, 


Name f. 
of { 
Company 

Presented by 


Declaration of Solvency. 


We_ 

of -- 


being (a),, 
of - 


Directors 


------—__Company, Limited. 

Do solemnly and sincerely declare that we have made a full enquiry 
into the affairs of this Company, and that, having so done, we have formed 
the opinion that this Company will be able to pay its debts in full within a 
period, not exceeding twelve months, from the commencement of the wind¬ 
ing up. And we make this solemn Declaration, conscientiously believing the 
same to be true, and by virtue of the provisions of the Statutory Declara¬ 
tions Act. 1835. 


Declared at. 


the»»...«..._____.day of 

----one thousand 

nine hundred and.^.....—................................. 

before me. 


A Commissioner for Oaths, (h) 

fa) ^*all the" or "the majority of the" as the ease may be, 
[6) or Notary Public or Justice of the Peace. 
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SECRETARIAL PRACTICE 


No. of Company- Form No. 39c. 

THE COMPANIES ACT, 1929. 

O A 5s. Companies 
Registration Fee 
Stamp must be 
impressed here. 


Members* Voluntary Winding Up. 
Notice op Appointment of Liquidator. 
Pursuant to Section 250. 


Name f..— 

of ^ 

Company - 

Presented by 


Members’ Voluntary Winding Up. 
To the Registrar of Companies. 


hereby give you notice that I (or We) have been appointed Liquidator(s) 

of --- 

------Company, Limited. 

by (a) Resolution of the Company, dated the..«..day of 


(Signature) .. 

(b) - 


Dated the......day of.19. 

(a) State how appointed, whether by Resolution of the Company, or how 
otherwise, and adapt if necessary, 

ip) To be signed by each Liquidator if more than one. 
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No. of Company.--- Form No. 39D. 

THE COMPANIES ACT, 1929, 

O A $s. CompanUs 
Registration Foe 
Stamp must bo 
impressed here. 

Creditors* Voluntary Winding Up. 

Notice of Appointment op Liquidator. 

Pursuant to Section 250. 

Name f.------- 

of' ] 

Company .--- 

Presented by 




(Signature) --—---- 

Dated the...«..day of.19- 

(a) State how appointed, whether by the Creditors of the Company or 
how otherwise. 

(b) To be signed by each Liquidator if more than one. , 
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SECRETARIAL PRACTICE 


No. of Company. 


Form No. 41. 


THE COMPANIES ACT, tw. 

O A $s. Companies 
R^gisircOion Fs0 
Stamp to bo im^ 
pressed here. 


DsCLARATION or CoiIPLtiLNCX WITH THE RBQUIRBMENTS OF THB 
ColfPANzns Act, 1939, on appucation for registration of a Company* 


Pursuant to Section 15 (2). 


Name f.. 
of 4 
Company I,.. 

Presented by 


t 


I, 

of .. 


Do solemnly and sincerely declare that 1 am (a). 


of--- 

And that ^ the requirements of the Companies Act, 1929, in respect of 
matters precedent to the registration of the said Company and incidental 
thereto have been complied with. And I make this solemn Declaration 
conscientiously believing the same to be true and by virtue of the provi> 
sions of the ** Statutory Declarations Act, 1833.*' 

Declared at- 


the", 


-day of 1 

.one thousand f 


nine hundred and........ 

before me. 


A Commissioner for Oaths.(6) 

(а) **A Solicitor of the Supreme Court** (or in Scotland **an Enrolled 
Law Agent**) **engaged in the formation,** or **A person named in the 
Articles of Association as a Director or Secretary.’* 

(б) or Notary Public or Justice of the Peace. 


















COMPANIES (FORMS) ORDER 53 $ 


Ko* of Comimay. 


Form No. 42, 


THE COMPANIES ACT, 19^9. 

O A 55. CompmnwM 
R9giMifation Fee 
Stamp to he im¬ 
pressed here. 

Consent to act as Oirbctoe of a Company. 

PursuatU to Section 140 (x) (a). 


Name f.». 
of i 
Company 

Presented by 


To the Registrar of Companies. 

I (or We), the undersigned, hereby testify my or our consent to act 
as director of 


- limited 

pursuant to Section 140 (i) (a) of the Companies Act, 1929. 












Form No. 43. 


536 SECRETARIAL PRACTICE 

I 

No. of Company- 

THE COMPANIES ACT, 1929. 

O A 55. Companies 
Registration Fee 
Stamp must he 
impressed here. 

List of the Persons who have consented to be Directors of 

Company. 

Pursuant to Section 140 (3). 

Name __________ 

Company 1 


Presented by 



List of the persons who have consented to be Directors of-. 


__—....-. Limited. 

delivered to the Registrar of Companies, pursuant to Section 140 (3) of 
the Companies Act, 1929, by_____ 


of___’_-_ 

the Applicant(s) for Registration of the Memorandum and Articles of 
the Company. 


Surname. 1 Christian Name. | Address and Description. 



[Signature of Appticant(s)] -- 

Dated the_____.day of..«.I9_ 
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No. of CompanyForm No. 44 
THE COMPANIES ACT. 1929. 

O A 55, Campaniss 
RegisiraHon F0* 
Stamp must hs 
_ impressed here, 

pBCLARATlON THAT THE CONDITIONS OF SECTION 94 (l) (a) AND (b) OF THE 

^ ^MPANiss Act, 1929, have been complied with. 

* Pursuant to Section 94 (x) (c), 

(To be used by a Company which issued a Prospectus on or wish reference 

to its formation,) 


Name f.... 
of i 
Company 

Presented by 


I. 


of _ 


being (o) 


_of 

limited. 


do solemnly and sincerely declare:— 

That the amount of the share capital of the Company offered to the 

public for subscription is £. -- 

That the amount stated in the prospectus as the minimum amount 
which, in the opinion of the directors must be raised by the issue of share 
capital in order to provide for the matters specified in paragraph 5 in 

Part I of the Fourth Schedule to the Companies Act, 1929, is £ __ 

That shares held subject to the payment of the whole amount thereof 

in cash have been allotted to the amount of £ -- 

That every director of the Company has paid to the Company on each 
of the shares taken or contracted to be taken by him and for which he 
^ liable to pay in cash, a proportion equal to the proportion fMijrable on 
application and allotment on the shares offered for public subscription. 
And I make this solemn declaration conscientiously believing the same 
to be true, and by virtue of the provisions of the Statutory Declarations 
Act, 1835. 


Declared at 


the.. __.............. 

... day of 


one thousand 

nine hundred and - 


before me 



A Commissioner for Oaths. (6) J 

(а) *'the Secretary,” or ”a Director.” 

(б) or Notary Public or Justice of the Peace. s 
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SECRETARIAL PRACTICE 

THE COMPANIES ACT, 1929, 


No. of Company_ Form No. 44A. 

O A 55. Compani0$ 
Registration Fee 
Stamp must be 
impressed here. 


Declaration that the provisions of Section 94 (2) (b) of the 
Companies Act, 1929, have been complied with. 


Pursuant to Section 94 (2) (c). 

To be used by a Company which has delivered to the Registrar of 
Companies a Statement in lieu of prospectus. 

Name f_-_ 

of ] 

Company _ 

Presented by 


I, 

of - 


being (a) 


..... of 


-----—... Limited, 

do solemnly and sincerely declare:— 

That every Director of the Company has paid to the Company on each 
of the shares taken or contracted to be taken by him and for which he is 
liable to pay in cash, a proportion equal to the proportion payable on 
application and allotment on the shares payable in cash. 

And 1 make this solemn declaration conscientiously believing the same 
to be true, and by virtue of the provisions of the Statutory Declarations 
Act, 1835. 



Declared at 


. 

day of.................................... 


............. one thousand 

nine hundred and. 


before me. 



A Commissioner for Oaths. (&) 


(а) ''The Secretary," or "a Director." 

(б) or Notary Public or Justice of the Peace 















COMPANIES (FORMS)^ORDER 


No. of Company....* *..* 


Form No. 45. 


THE COMPANIES ACT, 1929. 


Return of Allotmsnts from tho 

of--- f \ A $s. Companies 

19 _..... to the....***_of I J Fee Stamp to be 

_....___ 19**_ of ^ ^ impressed here. 

Name of /.*»—**».*««**.***.****»..****** 

Company \--- 

Pursuant to s. 42 (z). 

( 6 ) Number of the Shares allotted payable in cash --- 

Number of the Shares allotted payable in cash---- 

Nominal amount of the Shares so allotted .. --—******.*** 

Nominal amount of the Shares so allotted ......... 

Amount paid or due and payable on each such 

Share .. .. .. .. .. ---- 

Amount paid or due and payable on each such 

Share .. .. .. .. .. _____ 

Number of Shares allotted for a consideration 

other than cash .. .. .. .. ___ 

Nominal amount of the Shares so allotted ., ___ 

Amount to be treated as paid on each such Share _ 

The consideration for which such Shares have been allotted is as follows;- 


(a) I. When a return includes several Allotments made on different dates, 
the dates of only the first and the last of such Allotments should be 
entered at the top of the front page, and the registration of the return 
should be effected within one month of the first date, 

2. When a return relates to one Allotment only, made on one particular 
date, that date only should be inserted, and the spaces for the second 

• date struck out and the word made** substituted for the word "from" 

after the word ** Allotments.** 

{b) Distinguish between Preference, Ordinary, Redeemable Preference, etc. 

Presented by 
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SECRETARIAL PRACTICE 


Form No. 

N&mes, Addresses, and Descriptioiis of the Allottees. 



{Signature) .... 


(State whether Director or Manager or Secretary)^ 






COMPANIES (FORMS) ORDER 


No. of Company. 


54^ 


Form No. 47. 


THE COMPANIES ACT, 1929. 


o 


See 

below. 


Particuulrs of a Mortgage or Charge created by a Company 
Registered in England. 

Ptersuani to Section 79. 


N ame f ____________ 

of 4 

Company _____ 

The fee payable on registration of a Mortgage or Charge is las. if the 
amount secured does not exceed f^oo, and £1 tf it exceeds £100. 


Presented by 


Particulars of a Mortgage or Charge Created by. 


England. 


.Limited, a company registered in 


(0 

(a) 

( 3 ) 

( 4 ) 




Names, 

Date and 


Short 

Addresses & 

description of 

Amount 

particulars of 

Descriptions 

the instrument 

secured by 

the Property 

of the 

creating or 

the Mortgage 

Mortgaged 

Mortgagees 

evidencing the 

or Charge. 

or 

or Persons 

Mortgage 


Charged. 

entitled to 

or charge. <«) 



the charge. 

i 

1 

i 



Amotmt or rate cent, of tins Com¬ 
mission, Allowance or Discount (if 
any) paid or made either directly or 
inairertly by the Company to any 
person in consideration of his * sub¬ 
scribing nr agredng to subscribe, 
whether absolutely or conditionally, or 
procuring or aapteeing to procure 
subscriptions, whether absolute or 
conditional, for any of the Debentures 
included in this Return, (h) 


ft* 


(Siptaiure )..— --— -—- 

{Designation of position in relation to the Company ).....^— -..... 

Bated the--^f«..«....,day of-19- 

(а) A description of the Instrument, e.g. "Trust Deed/* "Mortgage/* 
** Debenture/* etc., as the case may be, should be given. 

(б) The rate of interest payable under the terms of the Debentures should 
not be entered. 
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SECRETARIAL PRACTICE 


No. of Company. 


Form No, 47A. 


THE COMPANIES ACT. 1929. 

o ^ 

V J below. 

Particulars of a Series of Debentures containing, or giving by 

REFERENCE TO ANY OTHER INSTRUMENT, ANY CHARGE, TO THE BENEFIT 
OF WHICH THE DEBENTURE HOLDERS OF THE SAID SERIES ARE ENTITLED 
PARI PASSU. CREATED BY A COMPANY REGISTERED IK ENGLAND. 

Pursuant to Section 79. 


Name 
of ] 

Company -------- 

The fee payable on the registration of these Particulars is 10s. if the amount 
of the whole series does not exceed £^oo, and £1 if it exceeds £aoo. 

This Form (No. 47 a) is to be used for registration of Particulars of the 
entire series. When more than one issue of Debentures in the series is 
made. Particulars of each issue subsequent to the first should be sent to the 
Registrar on Form No. 48. 

Presented by 


Particulars of a series of Debentures created by 


England. 


_Limited, a company registered in 


(1) 


Total 
amount 
•ecored 
by the 
whole 
series. 


(a) 

Amount 

1 of the 
present 
Msue of 
the 
series. 

(3) 

Dates of 
Resolu¬ 
tions 

authoriz-; 
mg the 
issue of 
the 
scries. 

( 4 ) 

Date of the 
Covering 
Deed (if any) 
by which the 
securitv is 
created or 
defined; or, 
if there is no 
such Deed, 
the date of the 
first execution 
of any 
Debenture of 
the senes. 

(5) 

General 
Descrip- 
; tionof 
the 

Propertv 

charged. 

(6) 

1 

Names 
of the 
Trustees 
(if any) 
for the 
Deben¬ 
ture 
holders. 

Amount or rate per cent, of 
the Commission. Allowance 
or Discount (if any) paid 
or made either directly or 
indirectly by the Company 
to any person in consideration 
of his BUDBcribing or agreeing to 
subscribe, whether absolutely 
or conditionally, or procuring 
or agreeing to procure sub¬ 
scriptions, whether absolute 
or conditional, for any of the 
Debentures included la this 
Return, (a) 








{Signature)^ 


{Designation of position in relation to the Company).. 
Dated the---day of........ 


,. 19 - 


(a) The rate of interest payable under the terms of the Debentures should not 
be entered. 
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COMPANIES (FORMS) ORDER 

No. of Company^__— Form No. 47B, 

THE COMPANIES ACT. 1929. 


See below. 


Particulars of a mortgage or charge subject to which property has 

BEEN ACQUIRED ON OR AFTER 1ST NOVEMBER. 1929. BY A COMPANY 

registered in England. 

Pursuant to Section 8 i. 


Name f______ 

Of J 

Company _...____ 

The fee payable on registration of a Mortgage or Charge is tos, if the 
amount secured does not exceed £200, and £x %f it exceeds £200, 

Presented by 


Particulars of a Mortgage or Charge subject to which property has 

been acquired on or after ist November, 1929, by_ 

___ Limited. 


a company registered in England. 


Date and 
description of 
the instrument 
creating or 
evidencing the 
Mortgage or 
Charge, (a) 

1 

(2) 

Date of 
the ac¬ 
quisition 
of the 
Pro¬ 
perty. 

(3) 

Amount 
owing on 
security of 
the 

Mortgage 
or Charge. 

( 4 ) 

Short parti¬ 
culars of the 
l^operty 
Mortgaged or 
Charged. 

( 5 ) 

Names. Addresses 
and Descriptions 
of the Mortgagees 
or Persons entitl¬ 
ed to the charge. 







(Signature) —___ 

(Designation of position in relation to the Company) -- 

Bated the----......day of-—---19--.—.- 

j«) A description of the Instrument^ s.g., *'Trust Deed,** **Mo|*tgage,'' 
* Debenture.** etc,, as the case may be, should be given, 

A copy of the Instrument, certified as prescribed in paragraph 4 of this 
Order, must be delivered with these Particulars. 











Form No. 47c. 


544 SECRETARIAL PRACTICE 

No* of Company.... 


THE COMPANIES ACT, 1929. 



A $$, Companies 
Registration Fee 
Stamp must be 
impressed here. 


Certificate of Registration in Scotland or Northern Ireland of 
A charge comprising Property situate tthbrs. 

Pursuant to Section 79 (5). 


Name f. 
of ^ 
Company 


Presented by 


Certificate, 


I (or We)..... 


of 


being (a) . ...-----1-- 

hereby certify that the charge (b) ---- 

of which a true copy is annexed hereto was presented for registration 

at (e)----- 

(Signature) ----- 


(а) This certificate must be given by a Director or Secretary of the Company 
or by a person interested in the charge otherunse than on behalf of the Company 
or by a Solicitor acting on behalf of the Company or of some person so interested 
as aforesaid. The capacity in which the certificate is given must be stated, 

(б) Give date and parties to charge. ^ 

(c) State description and situation of office of registration. 

















COMPANIES (FORMS) ORDER 


545 


No. of Company.., 


Korm No. 4^* 


THE COMPANIES ACT, 1929. 

A 55. Companies 
Registration Fee 
Stamp must be 
impressed here. 

Particulars of an issub of Dbbbkturbs zn a sbribs by a Company 
RBGISTBRBD IN EnGLANO. 


o 


Ptersuani to Section 79 (8). 


Name --—------- 

of i 

Compemy ------ 

For registration of the entire series Form No, 47A must be used. 
Presented by 


Particulars of an Issue of Debentures in a Series when more than one 
ssue in the series is made by 


England. 


(I) 


(*) 


X.imited, a company registered in 


( 3 ) 


Date of 
present 
issue. 


Particulars as to the amount or rate per cent, of 
the commission, allowance, or discount (if any) 
paid, or made, either directly, or indirectly, by 
Amount of the Company, to any person in consideration of 
present issue, his subscribing or agreeing to subscribe, whether 
absolutely or conditionally, or procuring or agree¬ 
ing to procure subscriptions, whether absolute 
or conditional, for any of the Debentures included 
in this Return (a). 


(Signature) - 

(Designation of position in relation to the Company) --- 

Dated the,.„........,«.._____day of----Z9_«_ 

(a) The rate of interest payable under the terms of the Debentures should not 
he entered. 












546 SECRETARIAL PRACTICE 

No. of Company«-»«..«™.~™.«. Form No. 49. 

THE COMPANIES ACT, 1929. 

{No Revenu0 
Stamp duty 
chargeable.) 

DXC1.ARAT10N VERIFYING MEMORANDUM OF SATISFACTION OF MORTGAGE OR 

CHARGE. 

Pursuant to Section 84. 


Name f-.. 
of -I 
Company L- 

Presented by 


We_ 

a Director 
and _ 


of.. 




.Limited, 


of ........ 

the Secretary thereof...... 

do solemnly and sincerely declare that the particulars contained in the 


Memorandum of Satisfaction annexed hereto and dated the.....»._day 

ol.-.«,---19-, are true to the best of our know¬ 

ledge, information and belief. And we make this solemn Declaration, 
eosMicientiously believing the same to be true, and by virtue of the pro- 
liiWotes of the "Statutory Declarations Act, 1835." 


Declared at_ 


the.....—day of..... 


.one thousand 


nine hundred and---- | 

before me. J 


A Commissioner for Oaths, (a) 
(a) or Notary Public or Justice of the Peace. 
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COMPANIES (FORMS) ORDER 547 

Form No. ^^--^ontinued* 

Memorandum of Satisfaction of Mortgage or charge. 


O A 55. Companies 
Registration Fee 
Stamp must he 
impressed here. 


hereby gives notice that the registered charge being {b). 


of which Particulars were registered with the Registrar of Companies on 

the.....—....-.......day of---19........ was satisfied on the 

___day of-19_to the extent of_ 


In witness whereof the common seal of the Company was hereunto 
affixed the----day of---«.i9_ 


^ Directors. 
.Secretary. 


(b) A descrtpiton of the Instrument's) creating or evidencing^ the charge^ 
e.g„ “Mortgage," “Charge," “Debenture," etc,, with the date thereof 
should be given. If the registered charge was a Series of Debentures f* 
or “ Debenture Stock,*' the words “authorised by Resolution," together with the 
date of the Resolution should be added. 













548 SECRETARIAL PRACTICE 

^ No. of Compatty«..-,«__ Form No. 52 

. THE COMPANIES ACT, 1029, ^ 

O A 55. Companies 
RegUtraiion Fee 
’ Stamp must he 
impressed here. 


Particulars of a Contract relating to shares. 


Pursuant to Section 42 (2). 


Name f—........___...._..._ 

of 

Company L-------—....--- 

The particulars must be stamped with the same stamp duty as would 
have been payable if the Contract had been reduced to writing. 


Presented by 



Particulars of Contract relating to Shares allotted as fully or partly 
paid up otherwise than in cash by....... 


(1) The number of shares allotted 

as fully or partly paid up 
otherwise than in cash 

(2) The nominal amount of each £ 

such share 

(3) The amount to be considered as £ 

paid up on each such share 
otherwise than in cash 

(4) If the consideration for the 

allotment of such shares is 
services, or any considera¬ 
tion other than that men¬ 
tioned below in part 5, state 
the nature of su^ considera¬ 
tion, and the nuiQber of 
shares so allotted. 









COMPANIES (FORMS) ORDER ‘ 549 

Form No. 52— continufid^ 

(5) II the allotment is iMAde in (x) Brief description of property# 

satisfaction or part satisfac¬ 
tion of the purchase price of 
propes^, give a brief de¬ 
scription of such property, 
and full pkrticulars of the 
manner in which the purchase 
price is to be satisfied. 

(2) Purchase Price £ 

(a) Total amount con- 

sidered as paid 
on .................. shares 

allotted other¬ 
wise than in 
cash. 

(b) Cash. £ 

(d) Amount of debt £ 

released or lia¬ 
bilities assumed • 
by the purchaser 
(including mort¬ 
gages on pro¬ 
perty acquired). 

Total purchase price £ 

(6) Give full particulars, in the form of the following table, of the property 

which is the subject of the sale, showing in detail how the total 
purchase price is apportioned between the respective heads:— 
Legal Estates in Freehold Property and Fixed Plant and £ s. d. 

Machinery and other Fixtures thereon (a)- 

Legal Estates in Leasehold Property (a)... 

Fixed Plant and Machinery on Leasehold Property (including 

Tenants^ Trade, and other Fixtures)--- 

Equitable Interests in Freehold or Leasehold Property (a)— 

Loose Plant and Machinery, Stock-in-Trade, and other 

Chattels (b) ........----- 

Goodwill and Benefit of Contracts - 

Patents, Designs, Trade Marks, Licences, Copyrights, Ac.— 

Book and other Debts -------—' 

Cash in Hand and at Bank on Current Account, Bills, Notes. 

Ac. - 

Cash on Deposit at Bank or elsewhere- 

Shares, Debentures and other investments- 

Other property, viz. ________ _ 

{State whether Director or Manager or Secretary) -----—--- 

Dated the---day oL«.m-----19™-- 

(a) Where such properties are sold subject to mortgage, the gross value 
should he shown* 

{b) No Plant and Machinery which was not in an actual state of severance 
on the date of the Sale should he included under this head* 
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SECRETARIAL PRACTICE 


Nb. of Company__..._ . Form No. 53. 

A 5$. Companies 
Registration Fee 
Stamp must be 
impressed here, 

THE COMPANIES ACT. 1929. 

Notice of appointment op a Receiver or Manager. 
Pursuant to Section 86 (1). 

Name —.......---......------- 

of ^ 

Company --—.. 

Presented by 




dated the...-.-.day of-19—-....for the appointment of 

Mr. ___ 

of ----— 

as (c)- __...of the Property of this Company. 

(a) On the-day of.-19- 1 appointed Mr. 

------of the property of this Company under 

the powers contained in an instrument dated (d) ___— 



(Signature) ___ 

Dated the———— -.-.——day of_19. 


(a) Of these two paragraphs strihe out that which does not apply, 

\b) Name of Court making the order, 

(c) Receiver** or '"Manager** or **Receiver and Manager** as the 
ease may be. 

(d) Describe fully the instrument under which appointment is made. 



























COMPANIES (FORMS) ORDER 551 


No. of Company. 


Form No. 54a, 


THE Companies act, 1929. 


O A s*, CompanUs 
RegkiraUon Fes 
Stamp must be 
imj^essed here. 


Particulars of charges created and charges on property a^uired before 
the xst day of November, 1929, by a Company registered in England. 


Pursuant to Section gi. 


Name 
of 4 
Company L... 
presented by 


Particulars supplied by. 


---limited, a 

company registered in England (a) of Mortgages or Charges created by 
the Company before the ist November, 1929, and remaining unsatisfied at 
that date which would have been required to be registered under the pro¬ 
visions of paragraphs (g), (h) and (t) of Subsection (2) of Section 79 of the 
Act if the Mortgagees or Cnarges had been created on or after that date; 
and (b) of Mortgages or Charges to which any property acquired by 
the Company before the ist November, 1929, is subject and which would 
have been required to be registered under the provisions of Sec. 81 of the 
Act if the property had been acquired on or after that date. 


(X) 

( 2 ) 

(3) 

(4) 

(5) 

Date and 
descnption of 
the instrument 
creating or evi- 
denci^ the 
Mcnrtgage or 
Charge, (a) 

Date of 
acquisition of 
the Property. 
ib) 

Amount owing 
on the security 
of the 

Mortgage or 
Charge at the 
xst day of 
Novemb^, 1939 . 

Short Parti¬ 
culars of the 
Property 
Mortgaged or 
Charged. 

Names, 

Addresses and 
Descnpticxns of 
the Mortgagees 
or Persons 
entitled to the 
Charge. 







(Signature) --- 

(Designation of position in relation to the Company) -..........---- 

Dated the___day of._—--—19-—— 

(a) A ^inscription of the Instrument, e.g., **Trust Deed,*' "Mortgage,*' 
''Debenture," etc,, as the case may he, should be given, 

(b) This column should be completed only when the Mortgage or Charge 
is a Mortgage or Charge to which the Property was subject when acquired 
by the Company, 
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SECRETARIAL PRACTICE 


No. of Company___ < • Form No. 57. 

THE COMPANIES ACt. 19*9. 

{No Registration 

? Fee payable,) 

Receiver or Manager's Abstract of Receipts and Payments. 

Pursuant to Section 310. * 


Name 

of 

Company. 
Name and 
Address of 
Receiver 
or Manager. 
Date and 
description 
of security 
containing 
the powers 
under which 
Receiver or 
Manager is 
appointed. 

Period 
covered 
by the 
Abstract. 



Presented by 


ABSTRACT. 


ABSTRACT. 


Receipts 


Pa3anent8. ' 

Brought forward 

£ s. d. 

Brought forward 

£ s. d. 



The receipta<^ psyments 
must sevenilly be added 
up at the foot of each sheet 
and the totads carried for* 
ward from one abstract to 
another without any inter¬ 
mediate balance so that the 
gross totals shall represent 
the total amounts received 
and paid by the Receiver or 
Bfanager since the date of 
appointment. 


earned fmward 


Carried forward 

1 


(Signature)_ ________ 

Dated the----.«„.day 
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.553 


Ko. of dompftny,.. 


Form No. 37A, 


THE COMPANIES ACT, igzg, 

O A Companies 
RegistraHon Fee 
Stamp misst he 
impressed here. 


Notice of ceasing to act as Kscbiver^or Manager. 
Pursuant to Section 86 (2). 


Name f.... 
of { 
Company 

Presented by 


To the Registrar of Companies. 

hereby give you Notice that I ceased to act as Receiver and/or Manager of 


----- Company; Limited, 

on the---day of.__19_ 


{Signature) .—---- 


Dated the. 
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SECRETARIAL PRACTICE 

No. of Company.^...-___ * Form No. 58, 

THE COMPANIES ACT, i$29. 

O A 55I Companies 
Registration Fee 
Stamp must be 
impressed here. 

Statement of the Amount or Rate per cent, of the Commission 

PAYABLE IN RESPECT OF SHARES AND OF THE NUMBER OF SHARES 

WHICH Persons have agreed for a Commission to Subscribe 
Absolutely. 

Pursuant to Section 43 (t) (c) (ii) and (d). 

Name f....____ 

of \ 

Company L________ 

Presented by 


Name of Company_ 

Article of Association authorising 
Commission. 



.Limited. 


Particulars of amount payable as 
Commission for subscribing, or 
agreeing to subscribe, or for 
procuring or agreeing to pro¬ 
cure, subscriptions for any 
shares in the Company; or. 

Rate of such Commission..,......^- 


Rate per cent. 


Date of Circular or Notice (if 
any), not being a prospectus, 
inviting subscriptions for the 
shares and disclosing the 
amount or rate of the Com¬ 
mission __ 




V Date . 


Number of shares which persons 
have agreed for a commission to No. 
subscribe absolutely. 


(Signatures of all the Directors 
or of 

their agents authorised 
in writing,) 



.day 


oL. 


..19- 


Dated the. 
























REGISTER of Mo^gages and Charges, and of Memorandums of Satisfaction of 
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COMPANIES (FORMS) ORDER 

No. ol Compmy F. __ Form No. i F. 

THE COMPANIES ACT, 1929. 

List of Documents delivered for Registration by a Com fan y 
Incorporated outside Great Britain. 

Pursuant to Section 344. 

It 

n 

Presented by^ • 


List of Documents delivered to the Registrar of Companies for 
Registration, pursuant to Section 344 of the Companies Act, 1929. 
by- 


a company incorporated in (a) _..._....._ 

and which has a place of business within Great Britain at_ 


(A) 

(B) 

(C) 


(A) A certified copy of the Charter, Statutes, or Memorandum and Articles 
of the Company, or other instrument constituting or defining the constitution 
of the Company, and, if the instrument is not wi^itten in the English language, 
a certified translation thereof. 

The Copies and Translations (if any) above mentioned must be certified 
in the manner prescribed in paragraphs 2 and 5 of this Order. 

(B) A list of the Directors of the Compaiw, corUaining such particulars 
with respect to the Directors as are by the Companies Act, 19]^, required 
to be contained with respect to Directors in the Register of Directors of a 
Company incorporated under the Companies Act, 1929. 

(C) The names and addresses of some one or more persons resident in 
Great Britain authorised to accept on behalf of the Company service of process 
and any notices required to be served on the Company. 


Signature of the persons autho¬ 
rised under Section 344 (i) (c) of 
the Companies Act, X929, or of 
some olhcr person in Great" 
Britain duly authorised by the 
Company. 


Dated the. 


.19.. 


,««.«...«.«,«««..«««...«....«day of. 
(a) Country of origin. 
















Form No. 2 F. 


558 SECRETARIAL PRACTICE 

No. of Company F, __ 


O A 55. Companies 
Registration Fee 
Stamp must be 
impressed here. 


THE COMPANIES ACT. 1929- 

List AND Particulars of thb Directors of a Company Incorporated 
OUTSIDE Great Britain. 

Pursuant to Section 344. 

Name f.-..—.... 

of ^ 

Company ^---. 

Presented, by 


List and Particulars of the Directors (a) of._ 


a Company incorporated in (6)__ 

and which has established a place of business in Great Britain at. 


The present 1 
Christian 
Name or 
Names and 
Surname, (c) 

Any former 
Christian 
Name or 
Names or 
Surname. 

Nationality. 

Nationality 
of origin (if 
other than 
the present 
Nation* 
ality). 

Usual 

Residential 

Address. 

Other busi¬ 
ness Occupa¬ 
tion or 
Director¬ 
ships if any. 

If none, 
state so. {d) 



1 





Signature of the persons autho- f 
rised under Section 344 (i) (€;) of 
the Companies Act, 1929, or of 
some other person in Great Britain | 
duly authorised by the Com¬ 
pany. 


Dated the.« 


day of- 


,,19..- 


(a) **Director** Uicludes any person who occupies the position of a Director 
by whatever named coiled and any person in accordance with whose directions 
or instructions the Directors of a Company are accustomed to act. 

(b) Country of origin. 

(c) In the case of a Corporation its corporate name and registered or prin¬ 
cipal office should be shown. 

{d) In the case of an individual who has no business occuf>ation but holds 
any other directorship or directorships, particulars of that directorship or of 
some one of those directorships must be entered. 































COMPANIES (FORMS) ORDER 559 


No, of Company F. 


THE COMPANIES ACT, 1929. 


^ Form No. 3 F, 

A 55 . Companies 
Registration Fee 
Stamp must he 
impressed here. 


List of the Names and Addresses of Persons resident in Great 
Britain authorised to accept service on behalf of a Company 
Incorporated outside Great Britain. 


Pursuant to Section 344. 


Name f-.., 
of J 
Company 1 ^-.. 

Presented by 


List of Persons resident in Great Britain authorised to accept on behalf 
of the Company Service of process and any notices required to be served 


a company incorporated in (a) .......... 

and which has established a place of business in Great Britain at 


Surname. 

1 Christian Name 

Address. 

Description 

or 

Occupation. 


j 

1 

j 

1 

1 1 

1 

i 




Signature of the persons f ^ ^ _ 

authorised under Section . ** .. “ 

344 (i) (^=) of the Com .... 

ponies Act, 1929, or of< ........ 

^ome other person in Great 

Britain duly authorised ---- 

hy the Company, __—--- 

iBated the..»,. ... ...,MM».>day 

(a) Country of origin^ 

































Form No. 4 F. 


560 SECRETARIAL PRACTICE 

No. of Company F... 

THE COMPANIES ACT. 1929. 

Rbturn of Alteration xn the Charter. Statutes. Memorandum or 
Articirs of Association or other Instrument constitutino or 

DEFINING THE CONSTITUTION OF A COMFANY INCORPORATED OUTSIDE 
Great Britain. 

Pursuant to Section 346. 


Name f.... 
of ^ 
Company L-.. 

Presented by 


Return of alteration in the (a) -....... 

constituting or defining the constitution of... 


a company incorporated in {b) --- 

and which has established a place of business in Great Britain at_ 


(c) Certified Copy of A Iteraiion or Certified Copy of new Deed, if one has 
been executedt and Certified Translation of Alteration or Deed, if not 
in English language, must accompany this Return and be shortly referred 
to here. 


S 4 gm 0 iure of the persons 
authorised under Section 
344 (i) (c) of the Companies 
Act, 1929. or of some other 
person in Great Britain duly 
authorised by the Company, 


Dated the... 


..day of. 


19...-. 


(a) **Charter," "Statutes," "Memorandum or Articles of Associa¬ 
tion" or other instrument as the case may be. 

(b) Country of origin*. 

(c) The Copy and Translation {if any) must be certified in the manner 
prescribed in paragraphs 2 and 5 of this order. 
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No. of Compaoy F. --—^— Form No. 5 F, 

THE COMPANIES ACT. 1929, 

A CompMiies 
Registration Fee 
Stamp must be 
impressed here* 

liETURN OF Alteration in the List or Particulars of Directors of a 
Company Incorporated outside Great Britain. 

Pursuant to Section 346. 

Name of /- 

Company \_ 

Presented by 





Signature of the persons 
authorised under Section 344 
(i) (c) of the Companies 

Act, 1929, or of some other 
person in Great Britain duly 
authorised by the Company. 

Dated the.-______day of.....19— 

(a) Director** includes any person who occupies the position of a director 
by whatever name called, and any person in accordance with whose directions 
or instructions the Directors of a Company are accustomed to act, 

(b) Country of origin, 

(c) In the case of a Corporation its corporate name and registered or principal 
office should be shown, 

{d) In the case of an individual who has no business occupation hut holds 
any other directorship or directorships, particulars of that directorship or 
of some one of those directorships must be entered, 

{e) A complete List of the Directors or Managers shown as existing in 
the last Return^ should always be given, A note of the changes since the last 
List was filed should be made in this column, e,g, by placing against a new 

director's name the words **in place of- /* and by writing against any 

former director's name the words ‘‘dead#" ’'resigned/' or as the case may he. 
























Form No. 6 F. 


562 SECRETARIAL PRACTICE 

No. of Company F.____ 

THE COMPANIES ACT. 1929. 

O A 5s. Companies 
Registration Fee 
Stamp must he 
impressed here, 

Rbturn op Axtbration in the Names or Addresses of the Persons 

RESIDENT IN GrEAT BRITAIN AUTHORISED TO ACCEPT SERVICE ON 
BEHALF OF A COMPANY INCORPORATED OUTSIDE GRBAT BRITAIN. 

Pursuant to Section 346. 

Name f_ 

of ^ 

Company L_______ 

Presented by 


Return of alteration in the Names or Addresses of the persons resident 
in Great Britain authorist^d to accept on behalf of the Company Service 
of process and any notices required to be served on...... 


a company incorporated in (a)--- 

and which has established a place of business in Great Britain at. 



Signature of the persons 
authorised under Section 
344 (i) (c) of the Companies 
Act, 1929. or of some other 
person in Great Britain duly 
authorised by the Company. 

Dated the_______day of -- 19...— 

(a) Country of origin. 
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No. of Company F- Form No. 8 F. 

THE COMPANIES ACT, 1929. 


See 

below* 



Particulars of a mortgage or charge on property in England 
CREATED ON OR AFTER THE 1 ST NOVEMBER, I 929 , BY A COMPANY 
INCORPORATED OUTSIDE ENGLAND. 

Pursuant to Sections 79 and 90. 


Name --------- 

of ^ 

Company - 

The fee payable on registration of a Mortgage or Charge is 10s. if the 
amount secured does not exceed f'S.oo and £t tf it exceeds £200. 

Presented by 


Particulars of a Mortgage or Charge created by... 


a company incorporated in (a)-- 

and which has established a place of business in England at.. 


(I) 

Date and 
description of 
the instrument 
creating or 
evidencing the 
Mortgage 
or charge. (6) 

(*) 

Amount 
secured by 
the Mortgage 
or Charge. 

i 

(3) 

Short 

particulars of 
the Property 
Mortgaged 
or 

Charged. 

( 4 ) 

Names, 
Addresses & 
Desenptions 
ol the 
Mortgagees 
or Persons 
entitled to 
the charge. 

(5) 

Amount or rate per cent, of the Com¬ 
mission, AUowance or Discount (il 
any) paid ot made either directly or 
indirectly by the Company to any 
person in consideration of bis sul^ 
scribing or agreeing to subscribe, 
whether absolutely or conditionally, ox 
procuring or agreeing to procure 
subscriptions, whether absolute ox 
conditional, for any of the Debentures 
included in this Return, (c) 







Signature of the persons 
authorised under Section ' 
344 (i) (c) of the Companies 
Act, 1929. or of some other * 
person in Great Britain duly 
authorised by the Company, 


Dated 


.....«^..ulay of~. 


(а) Country of origin* 

(б) A description of the Instrument, e.g„ Trust Peed, Mortgage, Debenture 
etc* as the case ma^ be, should be gioen* 

(c) The rate of interest payable under the terms of the Debentures should 
not be entered. 


















Fonn No. 9 F. 


564 SECRETARIAL PRACTICE 

No. of Company F__ 

THE COMPANIES ACT, 1929 

Particulars op a Mortgage or Charge subject to which property ih 
England has been acquired on or after the xst November, 1929. 
BY A Company incorporated outside England. 

Pursuant to Sections 81 and 90. 


N ame f _............-.........-........-- 

of J 

Company ^----------—« ---— - 

The fee payable on registration of a Mortgage or Charge is 10s, if the 
amount secured does not exceed £200 and £i if it exceeds £200. 

Presented by 


Particulars of a Mortgage or Charge subject to which property in Eng¬ 
land has been acquired by.«._______— 


a company incorporated in (a)___......--- 

and which has established a place of business in England at.. 


(I) 

Date and j 
description of 
the instrument 
creating or 
evidencing the 
Mortgage or 
Charge, (h) 

(2) 

Date of 
the ac¬ 
quisition 
of the 
Property. 

j 

i 

(3) 

Amount 

secureihby 

the 

Mortgage 
or Charge. 

(4) 

Short parti¬ 
culars of the 
Property Mort¬ 
gaged or 
Charged. 

( 5 ) 

Names, Addresses 
and Descriptions 
of the Mortgagees 
01 Persons 
entitled to 
to the charge. 




1 

I 



Signature of the persons 
authorised under Section 
344 (i) (c) of the Companies 
Act, 1929, or of some other 
person in Great Britain duly 
authorised by the Company, 



Dated the. 


.Any of. 



.19.- 


(а) Country of origin, 

(б) A description of the Instrument, e,g„ Trust Deed, Mortgage, Debenture, 
etc., as the case may be, should be given. 

A copy of the Instrument certified as prescribed in paragraph 4 of this 
Order, must be delivered with these Particulars. 
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565 


No. of Company F.... Form No. xo F. 

THE COMPANIES ACT, 1929. 

See 
hehw. 



Particux^rs of a series of Dbbbntxirbs containing, or giving by 

RBFBRBNCB TO ANY OTHER INSTRUMENT, ANY CHARGE ON PROPERTY IN 

England, to the benefit of which the debenture holders of 
THE said series ARB ENTITLED, paH pQSSU, CREATED BY A COMPANY 
INCORPORATED OUTSIDE ENGLAND. 

Pursuant to Sections 79 (8) and 90. 


Name f«.. 
of ^ 
Company — 


TAe fee payable on the registration of these particulars is 10s. if the amount 
of the whole series does not exceed £200 and £1 if it exceeds £200. 

This Form (No, 10 F,) is to be used for registration of Particulars of the 
entire series. When more than one issue of Debentures in the series is made. 
Particulars of the date and amount of each issue subsequent to the first should 
be sent to the Registrar on Form No. 11 F. 


Presented by 


Particulars of a series of Debentures created by_ 


a company incorporated in (a) ... 

and which has established a place of business in England at. 
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SECRETARIAL PRACTICE 


Form No. lo V'-^oniinu$d^ 


Amount or rate per cent, of 
tbe Commifli^on, Attowanoe 
or Discount (if any) paid 
or made eithw diarrotly or 
indirectly by tbe Company 
to any person in consideration 
of bis subscribing or aneeing to 
subscribe, wbetner absolutely 
or conditionally, or procuring 
or agreeing to procure sub¬ 
scriptions. whether absolute 
or conditional, for any of tbe 
Debentures included in this 
Return, (h) 



Signature of the persons 
authorised under Section 
344 (i) {c) of the Companies 
Act, 1929, or of some other 
person in Great Britain duly 
authorised by the Company, 

Pated the--—..day of...19_ 

(a) Country of origin. 

(h) The rate of interest payable under the terms of the Debenture should 
not be entered. 
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No, of Company F.,„.- 

THE COMPANIES 


ACT, 19^9. 



Form II F. 


A Companies 
Registration fee 
Stamp must be 
impressed here. 


Particulars of an xssub of Dbbbnturbs in a sbribs by a Company 
INCORPORATED OUTSIDE ENGLAND. 


Pursuant to Sections 79 (8) and 90. 


Name f------ 

Company! 

For registration of pa/rticulars of the entire series Form No. lo F. must 
be used. 

Presented by 


Particulars of an Issue of Debentures in a Series where more than 
one Issue in the Series is made by_____............_.....___ 


a company incorporated in (a) ___ 

and wl^ch has established a place of business in England at 


(I) 


(2) 


(3) 


Date of Amount of 
present present issue, 
issue. 


Particulars as to the amount or rate per cent 
of the commission, allowance, or discount (if 
any) paid, or made, either directly, or indirectly 
by the Company, to any person in consideration 
of his subscribing or agreeing to subscribe, 
whether absolutely or conditionally, or pro¬ 
curing or agreeing to procure subscriptions, 
whether absolute or con^tional, for any of the 
Debentures included in this Return, (b). 


Signature of the persons 
authorised under Section 
344 (i) (c) of the Companies 
Act, 19*9, of some other 
person in Great Britain duly 
authorised by the Company. 

Dated the__ 



.day 


of. 


19 - 


(a) Country of origin. 

{b) The rate of interest payable under the terms of the Debentures should 
pot be entered. 



















Form No. xa F. 


568 SECRETARIAL PRACTICE 

No. of Company F.-- 

THE COMPANIES ACT, 1929. 


No Hovonue Stam^ 
duty oharfeablo. 

Dsclaraxion verifying Msmorakditm of Satisfaction of Mortgage or 

CHARGE BY A COMPANY INCORPORATED OUTSIDE ENGLAND. 
Pursuant to Section 84. 


Name f... 
of { 
Company 

Presented by 


I {or We)... 


of .... 

the person(s) authorised under 
19 * 9 . by («)- 


Section 344 (i) (c) of the Companies Act, 


Do solemnly and sincerely declare that the particulars contained in the 
Metnorandum of Satisfaction annexed hereto and dated the— 

day of.».~.«.....___ig__ are true to the best of my/our knowledge, 

information and belief. And I {or We) make this solemn Declaration, 
conscientiously believing the same to be true, and by virtue of the pro- 


visions of the '* Statutory Declaratio; 

Declared at .,,.,. 

ns Act, 1835." 


the...~.«.,.»...~...~..».................«.....day of»......»....».. 


one thousand nine hundred and 


before me . ..._ ... 


1 

A Commissioner for Oaths. (6) J 


fa) Name of Company. 

(6) or Notary Public or Justice of the Peace. 

















COMPANIES (FORMS) ORDER 569 

Ftfrm No. 12 F— continued. 


Memorandum of Satisfaction of Mortgage or charge. 

/ ^ Registration Fee 

( j Stamp must be 

y ' impressed here. 


Name 
of -I 
Company \^... 


I {or We), 
of __ 


hereby give notice on behalf of the above named Company that the 
registered charge being (c)_______ 


of which Particulars were registered with the Registrar of Companies 


on the......_day of_19_ was satisfied on 

the---day_______to the extent of.__ 


Signature of the persons 
authorised under Section 
344 (z) (^) of the Companies 
Act, 1929. 


Dated th«-rlAy of„_..^..____19..„...«... 

(c) Description of the Instrument's) creating or evidencing the charge. 
"Mortgage/* **Charge/* '*Debenture/* etc., with the date thereof. 
If the registered charge was a ** Series of Debentures or ** Debenture Stock,** 
the words ** authorised by Resolution/* together with the date of the Resolution 
should be added. 


T 
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SECRETARIAL PRACTICE 


No. of Company 

THE COMPANIES ACT. 1929. 


Form No. 13 F. 


A 5s. Companies 
f RegistrtUion Fm 

( j Stamp must be 

V impressed here, 

Pahticulars of Charges created and Charges on Property ACQViRtD 

BEFORE THE 1ST DaY OF NOVEMBER. 1929, BY A COMPANY INCORPORATED 

OUTSIDE England. 

Pursuant to Section 91. 


Name of /... 
Company \ 

Presented by 


Particulars, pursuant to Section 91 of the Companies Act. 1929. sup¬ 
plied by.------...___....... 

a company incorporated in (o)________ 

and which has established a place of business in England at__ 


Ja) Of any Mortgage or Charge on property in England created by the 
Company before the ist November. 1929. and remaining unsatisfied at 
that date and (b) of any Mortgage or Charge to which any property in 
England acquit^ by the Company before the ist November, 1929# is 
subject whicm would have been required to bo registered under the pro¬ 
visions of Section 90 of the Act if (i) the Mortgage or Charge had been 
created by or (ii) the property had been acquir^ by the Company on 01 
after that date. 


( 1 ) 

DSte and descrip- 
Hem of the instru¬ 
ment creating os 
evidencing the 
Mortgage or 
Charge. 

W 

(8) 

Date of 
acquisition of 
the Property. 

(^) 

Amount owing on 
the security of the 
Mortgage or 
Charge at .the xst 
day of November. 
1929 . 

(4) 

Short Particulars 
of the Property 
Mortgaged or 
Charged. 

Names. Addresses 
and D^nptions 
of the persons 
entitled to the 
Mortgage or 
Charge. 



! 




authorised under Section 
344(i)(c) of the Companies 
Act, 1929, or of some other 
person in Great Britain, 
duly authorised by the 
Company. 

Dated 


-..day of-. 


-19— 


(а) Country of origin. 

(б) A description of the Instrument, e.g., 'Trust Deed," "Mortgage," 
"Debenture." etc., as the case may be, should be given. 

{c) This column should be completed only when the Mortgage or Charge 
is a Mortgage or Charge to which the property was subject when acquired 
by the Company, 
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, r 

COMPANIES (FORMS) ORDER 

# 

Form No. xoo* 


THE COMPANIES ACT. 1929. 

Notxcb to Dissenting Shareholders. 
Pursuant to Section 155. 


r* (a), 


Notice by (6)„ 


To (c),. 


Whereas on —«—day of.. 

_made an offer to ail the holders of (d). 


(a).. 


Limited. 


Limited. 


.‘.19- 


( 6 ). 


-shares 


(state shortly the nature of the offer).,^^ 

and whereas up to the--—..... day oL......._.....19_being a date 

within four months of the date of the making thereof such offer was 
approved by the holders of not less than nine-tenths in value of the 

(d)..-....shares in the said Company. Now therefore the said 

(6)_..... _.......in pursuance of the provisions of Section 155 of the 

Companies Act, 1929, hereby gives you notice that it the said (b) __ 

- --—desires to acquire the (a)...«.— -........^.jshares in the 

said (a)____—__held by you. 

And further take notice that unless upon an application made to the 

Court by you the said (c) -on or before the 

_ _day of._19-..—being one month from the date 

of this notice the Court thinks fit to order otherwise, the said (6)- 

will be entitled and bound to acquire the (d) _shares 

held by you in the said (a)_———--.-..on the terms of the 

above-mentioned offer a^mroved by the approving (d) _—.— 

shareholders in the said Company. 

(Signature) - 


for(6)- 

State whether Director or Manager or Secretary) _ 

Dated the-—day of-. 


(а) Name of transferor Company, 

(б) Name of transferee Company, 

(c) Name and address of disufUing shareholder, 

(d) If the offer is limited to a certain class or classes of shareholders insert 
particulars of the shares. 


















•APPENDIX H 

\^Permission has been given for this reprint, hut it does not purport to be 
published * by authority.*] 

Companies Act, 1929. 

[19 & 20 Geo. 5. Ch. 23.] 

ARRANGEMENT OF SECTIONS. 


Part I. 

Incorporation of Companies and matters incidental thereto. 
Memorandum of Association. 

Section. 

1. Mode of forming incorporated company. 

2. Requirements with respect to memorandum. 

3. Stamp and signature of memorandum. 

4. Restriction on alteration of memorandum. 

5. Mode in which and extent to which objects of company may be 

altered. 

^ Articles of Association. 

6. Articles prescribing regulations for companies. 

7. Regulations required in case of unlimited company or company 

limited by guarantee. 

8. Adoption and application of Table A. 

9. Printing, stamp and signature of articles. 

10. Alteration of articles by special resolution. 

Form of Memorandum and Articles. 

11. Statutory forms of memorandum and articles. 

Registration. 

12. Registration of memorandum and articles. 

13. Effect of registration. 

14. Power of company to hold lands. 

15. Conclusiveness of certificate of incorporation. 

16. Registration of unlimited company as limited. 

Provisions with respect to Names of Companies. 

ij. Restriction on registration of companies by certain names. 

18. Power to dispense with Limited** in name of charitable and 

other companies. 

19. Change of name. 


572 
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General Provisions with respect to Memorandum and Articles, 

20. EfEect of memorandum and articles. 

21. Provision as to memorandum and articles of companies limited 

by guarantee. 

22. Alterations in memorandum or articles increasing liability to 

contribute to share capital not to bind existing members 
without consent. 

23. Copies of memorandum and articles to be given to members. 

24. Issued copies of memorandum to embody alterations. 

Membership of Company, 

25. Definition of member. 

Private Companies, 

26. Meaning of private company. ** 

27. Circumstances in which company ceases to be, or to enjoy 

privileges of, a private company. 

Reduction of Number of Members below Legal Minimum. 

28. Prohibition of carrying on business with fewer than seven or, in 

the case of a private company, two members. 

Contracts, &*c, 

29. Form of contracts. 

30. Bills of exchange and promissory notes. 

31. Execution of deeds abroad. 

32. Power for company to have official seal for use abroad. 

Authentication of Documents, 

33. Authentication of documents. 


Part II. 

Share Capital and Debentures. 

Prospectus, 

34. Dating and registration of prospectus. 

35. Specific requirements as to particulars in prospectus. 

36. Restriction on alteration of terms mentioned in prospectus or 

statement in lieu of prospectus. 

37. Liability for statements in prospectus- 

38. Document containing offer of shares or debentures for sale to be 

deemed prospectus. 


Allotment, 

39 - Prohibition of allotment unless minimum subscription received. 

40. Prohibition of allotment in certain cases unless statement in 

lieu of prospectus delivered to registrar. 

41. Effect of irregular allotment. 

42. Returh as to allotments. 
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Commissions and Discounts, 

43. Power to pay certain commissions, and prohibition of payment 

of all other commissions, discounts, 

44. Statement in balance sheet as to commissions and discounts. 

45. Prohibition of provision of financial assistance by company for 

purchase of its own shares. 

Issue of Redeemable Preference Shares and Shares at Discount, 

46. Power to issue redeemable preference shares. 

47. Power to issue shares at a discount. 

Miscellaneous Provisions as to Share Capital, 

48- Power of company to arrange for different amounts being paid 
on shares. 

4Q. Reserve liability of limited company. 

50. Power of company limited by shares to alter its share capital. 

51. Notice to registrar of consolidation of share capital, conversion 

of shares into stock, &c. 

52. Notice of increase of share capital. 

53. Power of unlimited company to provide for reserve share capital 

on re-registratiOn. 

34. Power of company to pay interest out of capital in certain cases. 

Reduction of Share Capital, 

55. Special resolution for reduction of share capital. 

56. Application to court for confirming order, objections by creditors, 

and settlement of list of objecting creditors. 

57. Order confirming reduction and powers of court on making such 

order. 

58. Registration of order and minute of reduction. 

59. Liability of members in respect of reduced shares. 

60. Penalty on concealment of name of creditor. 

Variation of Shareholders* Rights, 

61. Rights of holders of special classes of shares. 

Transfer of Shares and Debentures^ Evidence of Titles 6yc, 

62. Nature of shares. 

63. Transfer not to be registered except on production of instrument 

of transfer. 

64. Transfer by personal representative. 

65. Registration of transfer at request of transferor. 

66. Notice of refusal to register transfer. 

67. Duties of company with respect to issue of certificates. 

68. Certificate to be evidence of title. 

69. Evidence of grant of probate. 

70. Issue and efiect of share warrants to bearer. 

71. Penalty ik>r personation of shareholder. 

72. Oifences in connection with share warrants in Scotland. 
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Special Provisione as to Debentures. 

75. Right of debenture holders and shareholders to inspect regist^ 
of debenture holders and to have copies of trust deed. 

74. Perpetual debentures. 

75. Power to re-issue redeemed debentures in certain cases. 

76. Specific performance of contracts to subscribe for debentures. 

77. Validity of debentures to bearer in Scotland. 

78. Payment of certain debts out of assets subject to floating charge 

in priority to claims under the charge. 

Part III. 

Registration of Charges. 

Registration of Charges wUh Registrar of Companies. 

79. Registration of charges created by companies registered in 

England. 

80. Duty of company to register charges created by company. 

81. Duty of company to register charges existing on property 

acquired. 

82. Register of charges to be kept by Registrar of Companies. 

83. Endorsement of certificate of registration on debentures. 

84. Entry of satisfaction. 

85. Rectification of register of charges. 

86. Registration of enforcement of security. 

Provisions as to Company*s Register of Charges and as to Copies oj 
Instruments creating Charges. 

87. Copies of instruments creating charges to be kept by company. 

88. Company’s register of charges. 

89. Right to inspect copies of instruments creating mortgages and 

charges and company’s register of charges. 

Application of Part III to Companies Incorporated outside England. 

90. Application of Part III to charges created, and property subject 

to charge acquired by company incorporated outside England. 

Transitional Provision as to Matters required to be registered under 
this Act, but not under former Acts. 

91. Provision as to charges created, and charges on property 

acquired by company before commencement of Act. 

Part IV. 

Management and Administration. 

Registered Office and Name. 

92. Registered office of company. 

93* Publication of name by company. 

Restrictions on Commencement of Business. 

94 * Hestrictions on commencement of business. 
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Register of Members. 

95. Register of members. 

96. Index of members of company. 

97. Provisions as to entries in register in relation to share warrants. 

98. Inspection of register of members. 

99. Power to close register. 

100. Power of court to rectify register. 

101. Trusts not to be entered on register in England. 

102. Register to be evidence. 

» Dominion Register. 

103. Power for company to keep dominion register. 

104. Regulations as to dominion register. 

105. Stamp duties in case of shares registered in dominion registers. 
X06. Power to extend provisions as to dominion registers to other 

countries. 

107. Provisions as to branch registers of dominion companies kept 

in the United Kingdom. 

Annual Return. 

108. Annual return to be made by company having a share capital. 

109. Annual return to be made by company not having share capital, 
no. General provisions as to annual returns. 

III. Certiheates to be sent by private company with annual return. 

Meetings and Proceedings. 

X12. Annual general meeting. 

113. Statutory meeting and statutory report. 

X14. Convening of extraordinary general meeting on requisition. 

115. Provisions as to meetings and votes. 

116. Representation of companies at meetings of other companies 

and of creditors. 

117. Provisions as to extraordinary and special resolutions. 

118. Registration and copies of certain resolutions and agreements 

119. Resolutions passed at adjourned meetings. 

120. Minutes of proceedings of meetings and directors. 

I2X. Inspection of minute books. 

Accounts and Audit, 

122. Keeping of books of account. 

X23. Profit and loss account and balance sheet. 

X24. Contents of balance sheet. 

X25. Assets consisting of shares in subsidiary companies, to be set 
out separately in balance sheet. 

126. Balance sheet to include particulars as to subsidiary companies. 
X27. Meaning of subsidiary company. 

128. Accounts to contain particulars as to loans to, and remuneration 

of, directors, &c. 

129. Signing of balance sheet. 

X30. Right to receive copies of balance sheets and auditors’ reports. 
131. Banking and cert^ other companies to publish periodica) 
statement. 
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X32. Appointment and remuneration of auditors. 

Z33. Disqualification for appointment as auditor. 

134. Auditors* report and auditors* right of access to books and 

right to attend general meetings. 

Inspection, 

135. Investigation of afiairs of company by Board of Trade 

inspectors. 

136. Proceedings on report by inspectors. 

137. Power of company to appoint inspectors. 

138. Report of inspectors to be evidence. 

Directors and Managers, 

139. Number of directors. 

140. Restrictions on appointment or advertisement of director. 

141. Qualification of director or manager. 

142. Provisions as to undischarged bankrupts acting as directors. 

143. Validity of acts of directors. 

144. Register of directors. 

145. Particulars with respect to directors in trade catalogues, 

circulars, &c. 

146. Limited company may have directors with unlimited liability. 

147. Special resolution of limited company making liability of 

directors unlimited. 

148. Statement as to remuneration of directors to be furnished to 

shareholders. 

149. Disclosure by directors of interest in contracts. 

150. Provision as to payments received by directors for loss of 

office or on retirement. 

151. Provisions as to assignment of office by directors. 

Avoidance of Provisions in Articles or Contracts relieving Officers 
from Liability, 

152. Provisions as to liability of officers and auditors. 

Arrangements and Reconstructions, 

153. Power to compromise with creditors and members. 

154. Provisions for facilitating reconstruction and amalgamation of 

companies. 

155. Power to acquire shares of shareholders dissenting from scheme 

or contract approved by majority. 

Part V, 

Winding Up. 

(i) Preliminary. 

Modes of Winding Up, 

156- Modes of winding up. 

Contributories. 

Z57« Liability as contributories of present and past members. 

15S. Definition of contributory. 

T59» Nature of liability of contributory. 
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160. Contributories in case of death of member. 

161. Contributories in case of bankruptcy of member, 
iba. Provision as to married women. 

(ii) Winding up by the Court. 

Jurisdiction. 

163. Jurisdiction to wind up companies registered in England. 

164. Conduct of winding up business in High Court in England. 

165. Transfer of proceedings from one court to another and state¬ 

ment of case by county court. 

166. Jurisdiction to wind up companies in Scotland. 

167. Power in Scotland to remit winding up to Lord Ordinary. 

Cases in which Company may be Wound up by Court. 

168. Circumstances in which company may be wound up by court. 

169. Definition of inability to pay debts. 

Petition for Winding Up and Effects thereof, 

170. Provisions as to applications for winding up, 

171. Powers of court on hearing petition. 

172. Power to stay or restrain proceedings against company. 

173. Avoidance of dispositions of property, &c., after commencement 

of winding up. 

174. Avoidance of attachments, &c., in case of English company, 

and in case of efiects in England of Scottish company. 

Commencement of Winding Up, 

X75. Commencement of winding up by the court. 

Consequences of Winding-up Order, 

176. Copy of order to be forwarded to registrar. 

177. Actions stayed on winding-up order. 

178. Efiect of winding-up order. 

Official Receiver in English Winding Up, 

179. Official receiver in bankruptcy to be official receiver for winding- 

up purposes. 

180. Appointment of official receiver by court in certain cases. 

181. Statement of company's affairs to be submitted to official 

receiver. 

182. Report by official receiver. 

Liquidators, 

183. Power of court to appoint liquidators. 

184. Appointment and powers of provisional liquidator. 

185. Appointment, style, <&c., of liquidators in England. 

186. Provisions where person other than official receiver is appointed 

liquidator. 

187. Provisions as to liquidators in Scotland. 
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X 88. General provisions as to liquidators. 

189. Custody of company’s property, 

190. Vesting of property of company in liquidator. 

191. Powers of liquidator. 

192. Exercise and control of liquidator’s powers in England. 

193. Books to be kept by liquidator in England. 

X94. Payments of liquidator in England into bank. 

195. Audit of liquidator's accounts in England. 

196. Control of Board of Trade over liquidators in England. 

197. Release of liquidators in England. 

Committees of Inspection, 

198. Meetings of creditors and contributories to determine whether 

committee of inspection shall be appointed. 

199. Constitution and proceedings of committee of inspection. 

200. Powers of Board of Trade in England where no committee 

of inspection. 

201. Additional powers of committee of inspection in Scotland. 

General Powers of Court in case of Winding Up by Court, 

202. Power to stay winding up. 

203. Settlement of list of contributories and application of assets 

204. Delivery of property to liquidator. 

205. Payment of debts due by contributory to company and extent 

to which set off allowed. 

206. Power of court to make calls. 

207. Payment into Bank of moneys due to company. 

208. Order on contributory conclusive evidence. 

209. Appointment in England of special manager. 

2X0. Power to exclude creditors not proving in time. 

2X1. Adjustment of rights of contributories. 

2x2. Inspection of books by creditors and contributories. 

213. Power to order costs of winding up to be paid out of assets. 

214. Power to summon persons suspected of having property of 

company. 

2x5. Attendance of director of company at meetings of creditors, &c. 
in Scotland. 

216. Power in England to order public examination of promoters, 

directors, &c. 

217. Power in England to restrain fraudulent persons from managing 

companies. 

2x8. Power to arrest absconding contributory. 

219. Powers of court cumulative. 

220. Delegation to liquidator of certain powens of court in England. 

221. Dissolution of company. 

Enforcement of and Appeal from Orders. 

222. Order for calls on contributories in Scotland. 

223. Enforcement throughout United Kingdom of orders made in 

winding up. 

224. Appeals Irpm orders in Scotland. 
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(iii) Voluntary Winding Up. 

Resolutions for, and commencement of Voluntary Winding Up, 

225. Circumstances in which company may be wound up voluntarily. 

226. Notice of resolution to wind up voluntarily. 

227. Commencement of voluntary winding up. 

Consequences of Voluntary Winding Up, 

228. Effect of voluntary winding up on business and status of 

company. 

229. Avoidance of transfers, &c., after commencement of voluntary 

winding up. 

Declaration of Solvency, 

230. Statutory declaration of solvency in case of proposal to wind up 

voluntarily. 

Provisions applicable to a Members* Voluntary Winding Up, 

231. Provisions applicable to a members* winding up, 

232. Power of company to appoint and fix remuneration of 

liquidators. 

233. Power to fill vacancy in of&ce of liquidator, 

234. Power of liquidator to accept shares, &c., as consideration for 

sale of property of company. 

235. Duty of liquidator to call general meeting at end of each year. 

236. Final meeting and dissolution. 

Provisions applicable to a Creditors* Voluntary Winding up, 

237. Provisions applicable to a creditors* winding up. 

238. Meeting of creditors. 

239. Appointment of liquidator. 

240. Appointment of committee of inspection. 

241. Fixing of liquidator*s remuneration and cesser of directors’ 

powers. 

242. Power to fill vacancy in office of liquidator. 

243. Application of s. 234 to a creditors* voluntary winding up. 

244. Duty of liquidator to call meetings of company and of creditors 

at end of each year. 

245. Final meeting and dissolution. 

Provisions applicable to every Voluntary Winding Up, 

246. Provisions applicable to every voluntary winding up. 

247. Distribution of property of company. 

248. Powers and duties of liquidator in voluntary winding up. 

249. Power of court to appoint and remove liquidator in voluntary 

winding up. 

230. Notice by liquidator of his appointment. 

251. Arrangement when binding on creditors. 
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2$2, Power to apply to court to have questions determined or 
powers exercised. 

253. Power of court in Scotland to stay proceedings against company. 

254. Costs of voluntary winding up. 

255. Saving for rights of creditors and contributories. 

(iv) Winding Up subject to Supervision of Court. 

256. Power to order winding up subject to supervision. 

257. Effect of petition for winding up subject to supervision. 

258. Application of ss. 173 and 174 to winding up subject to super* 

vision. 

259. Power of court to appoint or remove liquidators. 

260. Effect of supervision order. 

(v) Provisions applicable to every Mods of Winding Up. 

Proof and Ranking of Claims. 

261. Debts of all descriptions to be proved. 

262. Application of bankruptcy rules in winding up of insolvent 

English companies. 

263. Hanking of claims in Scotland. 

264. Preferential pajnnents. 

Effect of Winding Up on antecedent and other transactions. 

265. Fraudulent preference. 

266. Effect of floating charge. 

267. Disclaimer of onerous property in case of company wound 

up in England. 

268. Restriction of rights of creditor as to execution or attachment 

in case of company being wound up in England. 

269. Duties of sheriff as to goods taken in execution. 

270. Effect of diligence within sixty days of winding up in case of 

Scottish company and in case of effects in Scotland of 
English company. 

Offences antecedent to or in course of Winding Up, 

271. Offences by officers of companies in liquidation. 

272. Penalty for falsification of books. 

273. Frauds by officers of companies which have gone into liquida¬ 

tion. 

274. Liability where proper accounts not kept. 

275. Responsibility of directors for fraudulent trading. 

276. Power of court to assess damages against delinquent directors, 

&c. 

277. Prosecution of delinquent officers and members of company. 

Supplementary Provision as to Winding Up. 

278. Disqualification for appointment as liquidator. 

279. Enforcement of duty of liquidator to make returns, Ac. 

280. Notification that a company is in liquidation. 
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28x. Exemption of certain documents from stamp duty on winding 
up of companies. 

282. Books of company to be evidence. 

283. Disposal of books and papers of company. 

284^. Information as to x>ending liquidations. 

285. Unclaimed assets in England to be paid to Companies Liquida¬ 

tion Account. 

286. Unclaimed dividends, &c., in Scotland to be lodged in bank. 

287. Resolutions passed at adjourned meetings of creditors and 

contributories. 


Supplementary Powers of Court. 

288. Meetings to ascertain wishes of creditors or contributories. 

289. Judicial notice of signature of officers. 

290. Special commission for receiving evidence. 

291. Court may order examination of persons in Scotland. 

292. Costs of application for leave to proceed against company 

being wound up in Scotland. 

293. Affidavits, &c., in United Kingdom and dominions. 


Provisions as to Dissolution. 

294. Power of court to declare dissolution of company void. 

295. Registrar may strike defunct company off register. 

296. Property of dissolved company to be bona vacantia. 


Special Provisions as to Stannaries. 

297. Attachment of debt due to contributory on winding ir • 

stannaries court. 

298. Preferential payment in stannaries cases. 

299. Provisions as to mine club funds. 


Central Accounts. 

300. Companies Liquidation Account. 

301. Investment of surplus funds on general account 

302. Separate accounts of particular estates. 


Officers. 

303. Officers and remuneration. 

304. Returns by officers in English winding up. 


Rules and Fees. 

305. General rules and fees for winding up. 


f 
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Part VI. 

RECBtVBRS AND MANAGERS. 

306. Disqualification for appointment as receiver. 

307. Power in England to appoint official receiver as receiver for 

debenture holders 6r creditors. 

308. Notification that receiver or manager appointed. 

309. Power of court to fix remuneration on application of liquidator. 
3Z0. Delivery to registrar of accounts of receivers and managers. 
3x1. Enforcement of duty of receiver to make returns* &c. 


Part VII. 

General Provisions as to Registration. 

312. Registration offices in England and Scotland. 

313. Fees. 

314. Inspection* production and evidence of documents kept by 

registrar. 

315. Enforcement of duty bf company to make returns to registrar. 


Part VIII. 

Application of Act to Companies formed or Registered under 
former Acts. 

316. Application of Act to companies formed under former Com¬ 

panies Acts. 

317. Application of Act to companies registered under former 

Companies Acts. 

318. Application of Act to companies re-registered under former 

Companies Acts. 

319- Provision as to companies registered under the Joint Stock 
Companies Acts. 

320. Exclusion of companies registered in Irish Free State or 
Northen Ireland. 


Part IX. 

Companies not formed under this Act authorised to Register 

UNDER THIS ACT. 

32X. Companies capable of being registered. 

322. Definition of joint stock company. 

323. Requirements for registration by joint stock comfjanies. 

324- Requirements for registration by other than joint stock 

companies. 

325. Authentication of statements of existing companies. 

326. Registrar may require evi4ence as to nature of company. 

327. Exemption of certain companies from payment of fees. 

328. Addition of "limited'' to name. 
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329. Certificate of registration of existing companies. 

330, Vesting of property on registration. 

33 X. Saving for existing liabilities. 

332. Continuation of existing actions. 

333. Effect of registration under Act. 

334. Power to substitute memorandum and articles for deed of 

settlement. 

335. Power of court to stay or restrain proceedings. 

336. Actions stayed on winding>up order 


Part X. 

Winding up of Unregistered Companies. 

337. Meaning of unregistered company. 

338. Winding up of unregistered companies. 

339. Contributories in winding up of unregistered company. 

340. Power of court to stay or restrain proceedings. 

341. Actions stayed on winding>up order. 

342. Provisions of Part X cumulative. 


Part XI. 

Companies Incorporated outside Great Britain Carrying 
ON Business within Great Britain. 

343. Companies to which Part XI applies. 

344. Dociiments, &c., to be delivered to registrar by companies 

carrying on business in Great Britain. 

345. Power of companies incorporated in British Possessions to hold 

lands. 

346. Return to be delivered to registrar where documents, &c., 

altered. 

347. Balance sheet of company carrying on business in Great 

Britain. 

348. Obligation to state name of company, whether limited, and 

country where incorporated. 

349. Service on company to which Part XI applies. 

350. Office where documents to be delivered to registrar 

351. Penalties. 

352. Interpretation of Part XI. 

Special Provisions as to Companies incorporated in Channel 
Islands or Isle of Man, 

353* Obligation of company incorporated in Channel Islands ox 
Isle of Man to deliver documents to registrar. 
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Paht XII. 

Restrictions on Sale of Shares and Offers of Shares 

FOR Saee* 

354. Provisions with respect to prospectuses of foreign companies 

inviting subscriptions for shares or offering shares for sale. 

355. Requirements as to prospectus. 

356. Restrictions on offering of shares for subscription or sale. 


Part XIII. 

Miscellaneous . 

Prohibition of Partnerships with more than Twenty Members, 

357. Prohibition of partnerships with more than twenty members. 

Provisions relating to Banks, 

358. Prohibition of banking partnerships with more than ten 

members. 

359. On registration of banking company with limited liability 

notice to be given to customers. 

360. Liability of bank of issue unlimited in respect of notes 

361. Privileges of banks making annual return. 

Miscellaneous Offences, 

362. Penalty for false statement. 

363. Penalty on perjury in Scotland. 

364. Penalty for improper use of word "Limited." 

General Provisions as to Offences, 

365. Provision with respect to default fines and meaning of "ofi&cer 

in default." 

366. Prosecution of offences punishable by fine. 

367. Application of fines. 

368. Saving as to private prosecutors. 

369. Saving for privileged communications. 

Service of Documents and Legal Proceedings, 

370. Service of documents on company. 

371* Costs in actions by certain limited companies. 

372. Power of court to grant relief in certain cases. 

373. Power to enforce orders. 

374 ' Pules of procedure in Scotland. 

375* Jurisdiction of stannaries court. 

General Provisions as to Board of Trade, 

37 ^‘ Annual Report by Board of Trade. 

377 • Authentication of documents issued by Board of Trade. 

378* Orders and certificates of Board to be evidence. 

379 * Power to alter tables and forms. 
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Interpretation, 

580. Interpretation. 

Repealt Savings, Extent, Short Title and Commencement, 

381. Repeal. 

382. Savings. 

383. Saving of pending proceedings for winding-up. 

384. Application to Ireland. 

385. Short title and commencement. 

First Schedule— 

Table A.—^Regulations for Management of a Company 
limited by Shares. 

Table B,—Form of Methorandum of Association of a Com¬ 
pany limited by Shares. 

Table C.—^Form of Memorandum and Articles of Association 
of a Company limited by Guarantee, and not having a 
Share Capital. 

Table D.—^Memorandum and Articles of Association of a 
Company limited by Guarantee, and having a Share 
Capital. 

Table E,—Memorandum and Articles of Association of an 
unlimited Company having a Share Capital. 

Second Schedule. —Form of Licence to hold Lands. 

Third Schedule. —Form of Statement in lieu of Prospectus 
to be delivered to Registrar by a Private Company on 
becoming a Public Company. 

Fourth Schedule— 

Part I.—^Matters required to be stated in Prospectus. 
Part II.—Reports to be set out in Prospectus. 

Part III.—Provisions applying to Parts I. and II. of Sche¬ 
dule. 

Fifth Schedule. —^Form of Statement in lieu of Prospectus 
to be delivered to Registrar by a Company which does not 
issue a Prospectus or which does not go to Allotment on a 
Prospectus issued. 

Sixth Schedule. —^Form of Annual Return of a Company 
having a Share Capital. 

Seventh Schedule. —^Form of Statement to be published by 
Banking and Insurance Companies, and Deposit, Provident 
or Benefit Societies. 

Eighth Schedule— 

Part I.—Orders Pronounced in Vacation in Scotland which 
are to be Final. 

Part II.—Orders Pronounced in Vacation in Scotland which 
are to take effect until Reclaiming Note disposed of. 



587 


COMPANIES ACT, 1929 

Ninth Schkdulb— 

Part I.—^Provisions which do not apply in the case of any 
Winding Up subject to Supervision of the Court. 

Part II.—Provisions which do not apply where, before the 
Supervision Order, the Voluntary Winding Up was a 
Members* Winding Up. 

Tbnth Schedule. —^Table of Fees to be paid to the Registrar 
of Companies. 

Eleventh Schedule. —^Provisions referred to in section 
three hundred and sixty-two of the Act. 

Twelfth Schedule— 

Part I.—Enactments repdaled. 

Part II.—Enactments saved. 



Companies Act, 1929 


An Act to consolidate the Companies Acts, 1908 to 1928, and 
and certain other enactments connected with the said Acts. 

[loth May, 1929.] 

Be it enacted by the King's most Excellent Majesty, by and with 
the advice and consent of the Lords Spiritual and Temporal, and 
Commons, in this present Parliament assembled, and by the authority 
of the same, as follows:— , 

Part I. 

Incorporation of Companies and Matters incidental 

THERETO. 

Memorandum of Association. 

Mode of forming 1.— (i) Any seven or more persons, or, where the company to be 
formed will be a private company, any two or more persons, asso¬ 
ciated for any lai^ul purpose may, by subscribing their names to a 
memorandum of association and otherwise complying with the 
requirements of this Act in respect of registration, form an incor¬ 
porated company, with or without limited habihty, 

(2) Such a company may be either— 

(а) A company having the liability of its members limited 
by the memorandum to the amount, if any, unpaid on the 
shares respectively held by them (in this Act termed "a 
company limited by shares"); or 

{b) A company having the liability of its members limited by 
the memorandum to such amount as the members may 
respectively thereby undertake to contribute to the assets 
of the company in the event of its being wound up (in this 
Act termed "a company limited by guarantee"); or 
{c) A company not having any limit on the liability of its 
members (in this Act termed "an unlimited company"). 

Requirements 2 .—(i) The memorandum of every company must state— 

(o) The name of the company, with "Limited" as the last 
word of the name in the case of a company limited by shares 
or by guarantee; 

(б) Whether the registered ofhee of the company is to be 
situate in England or in Scotland: 

, ' (c) The objects of the company. 

588 
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(2) The memorandum of a company limited by shares or by 
guarantee must also state that the liability of its members is limited. 

(3) The memorandum of a company limited by guarantee 
must sdso state that each member undertakes to contribute to the 
assets of the company in the event of its being wound up while he 
is a member, or withm one year after he ceases to be a member, for 
payment of the debts and liabilities of the company contracted 
before he ceases to be a member, and of the costs, charges, and 
expenses of winding up, and for adjustment of the rights of the 
contributories among themselves, such amount as may be required, 
not exceeding a specified amount. 

(4) In the case of a company having a share capital— 

(a) The memorandum must also, unless the company is an 
unlimited company, state the amount of share capital with 
which the company proposes to be registered and the 
division thereof into shares of a fixed amount; 

(b) No subscriber of the memorandum may take less than one 
share; 

(c) Each subscriber must write opposite to his name the number 
of shares he takes. 

3 . The memorandum must bear the same stamp as if it were stamp and 
a deed, and must be signed by each subscriber in the presence of at 

least one witness who must attest the signature, and that attestation 
shall be sufficient in Scotland as well as in England. 

4 . A company may not alter the conditions contained in its Reatnction on 
memorandum except in the cases, in the mode and to the extent 

for which express provision is made in this Act. 

5 . —(i) Subject to the provisions of this section a company Mode Jn which 
may, by special resolution, alter the provisions of its memorandum 

with respect to the objects of the company, so far as may be required a>mpaay mayi 
to enable it— 

(a) to carry on its business more economically or more 
efficiently; or 

(b) to attain its main purpose by new or improved means; or 

(c) to enlarge or change the local area of its operations; or 

(d) to carry on some business which under existing circum¬ 
stances may conveniently or advantageously be combined 
with the business of the company; or 

(d) to restrict or abandon any of the objects specified in the 
memorandum; or 

(f) to sell or dispose of the whole or any part of the undertaking 
of the company; or 

(g) to amalganiate with any other company or body of persons. 

(2) The alteration shall not take efiect until, and except in 
so far as, it is confirmed on petition by the court. 

(3) Before confirming the alteration the court must be satisfied— 
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(а) that sufficient notice has been given to every holder of 
debentures of the company, and to any persons or class of 
persons whose interests will, in the opinion of the court, 
be affected by the alteration; and 

{b) that, with respect to every creditor who in the opinion 
of the court is entitled to object and who signifies his 
objection in manner directed by the court, either his 
consent to the alteration has been obtained or his debt or 
claim has been discharged or has determined, or has been 
secured to the satisfaction of the court: 

Provided that the court may, in the case of any person or 
class, for special reasons, dispense with the notice requir^ by this 
section. 

(4) The court may make an order confirming the alteration 
either wholly or in part, and on such terms and conditions as it 
thinks fit. 

(5) The court shall, in exercising its discretion under this 
section, have regard to the rights and interests of the members of 
the company or of any class of them, as well as to the rights and 
interests of the creditors, and may, if it thinks fit, adjourn the pro¬ 
ceedings in order that an arrangement may be made to the satis¬ 
faction of the court for the purchase of the interests of dissentient 
members, and may give such directions and make such orders as 
it may think expedient for facilitating or carrying into effect any 
such arrangement: 

Provided that no part of the capital of the company shall be 
expended in any such purchase. 

(б) An office copy of the order confirming the alteration, 
together with a printed copy of the memorandum as altered, shall, 
within fifteen days from the date of the order, be delivered by the 
company to the registrar of companies, and he shall register the 
copy so delivered and shall certify the registration under his hand, 
and the certificate shall bfi conclusive evidence that all the require¬ 
ments of this Act with respect to the alteration and the confirmation 
thereof have been complied with, and thenceforth the memorandum 
as so altered shall be the memorandum of the company. 

The court may by order at any time extend the time for the 
delivery of documents to the registrar und^r this section for such 
period as the court may think proper. 

(7) If a company makes default in delivering to the registrar 
of companies any document required by this section to be delivered 
to him, tlie company shall be liable to a fine not exceeding ten pounds 
for every day during which the default continues. 

Articles of Association. 

6. There may in the case of a company limited by shares, and 
there shall in the case of a company limited by guarant)^ or un¬ 
limited, be registered with the memorandum articles of association 
signed by the subscribers to the memorandum and prescribing 
regulations for the company. 
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7 *—(i) In the case of an unlimited company the articles, if the 
company has a share capital, must state the amount of share capital w 

with which the company proposes to be registered. 

(2) In the case of an unlimited company or a company limited guarantee, 
by guarantee, the articles, if the company has not a share capital, 

must state ^e number of members with widch the company proposes 
to be registered. 

(3) Where a company not having a share capital has increased 
the number of its members beyond the registered number, it shall, 
within fifteen days after the increase was resolved on or took place, 
give to the registrar of companies notice of the increase, and the 
registrar shall record the increase. , 

If default is made in complying with this subsection, the 
company and every officer of the company who is in default shall be 
liable to a default fine. 


8 . — (i) Articles of association may adopt all or any of the regula- Ad 
tions contained in Table A. 


(2) In the case of a company limited by shares and registered 
after the commencement of this Act, if articles are not registered, 
or, if articles are registered, in so far as tlie articles do not exclude 
or modify the regulations contained in Table A, those regulations 
shall, so far as applicable, be the regulations of the company in the 
same manner and to the same extent as if they were contained in 
duly registered articles. 


9 . 


Articles must— 

(1) be printed; 

(2) be divided into paragraphs numbered consecutively; 

(3) bear the same stamp as if they were contained in a deed; 

(4) be signed by each subscriber of the memorandum of asso¬ 
ciation in the presence of at least one witness who must 
attest the signature, and that attestation shall be sufficient 
in Scotland as well as in England. 


Printing, sta* 
and ugnatore 
articles. 


10 .—(i) Subject to the provisions of this Act and to the condi- Aiteratioi 01 
tions contained in its memorandum, a company may by special 
resolution alter or add to its articles. 

(2) Any alteration or addition so made in the articles shall, 
subject to the provisions of this Act, be as valid as if originally 
contained therein, and be subject in Hke manner to alteration by 
special resolution. 


Form of Memorandum and Articles, 

11 * The fonn of— statutory 

(1) the memorandum of association of a company limited by and artixaea, 
shares; 

(2) the memorandum and articles of association of a company 
limited by guarantee and not having a share cajiital; 
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( 3 ) the memorandum and articles of association of a company 
limited by guarantee and having a share capital; 

( 4 ) the memorandum and aiiicles of association of an unlimited 
company having a share capital; 

shall be respectively in accordance with the forms set out in Tables 
B., C., D. and E. in the First Schedule to this Act, or as near thereto 
as circumstances admit. 


Registration, 

Registration of 12* The memorandum and the articles, if any, shall be delivered 
^ registrar of companies for England or the registrar of com¬ 
panies for Scotland according as the registered ofi&ce of the company 
is stated by the memorandum to be situate in England or Scotland, 
and the registrar shall retain and register them. 


Efiect of 
registration. 


Power of 
company to 
hold lands. 


13.—-'(i) On the registration of the memorandum of a company 
the registrar shall certify under his hand that the company is in¬ 
corporated and, in the case of a limited company, that the company 
is limited. 

( 2 ) From the date of incorporation mentioned in the certificate 
of incorporation, the subscribers of the memorandum, together 
with such other persons as may from time to time become members 
of the company, shall be a body corporate by the name contained 
in the memorandum, capable forthwith of exercising all the functions 
of an incorporated company, and having perpetual succession and 
a common seal, but with such liability on the part of the members 
to contribute to the assets of the company in the event of its being 
wound up as is mentioned in this Act. 

U.-(i) A company incorporated under this Act shall have 
power to hold lands, and as regards lands in any part of the United 
Kingdom witliout licence in mortmain: 

Provided that a company formed for the purpose of promoting 
art, science, religion, charity or any other like object not involving 
the acquisition of gain by the company or by its individual members, 
shall not, without the licence of the Board of Trade, hold more than 
two acres of land, but the Board may by licence empower any 
such company to hold lands in such quantity, and subject to such 
conditions, as the Board think ht. 

( 2 ) A licence given by the Board of Trade under this section 
shall be in accordance with the form set out in the Second Schedule 
to this Act, or as near thereto as circumstances admit. 


Coiidtisiv«Qe 8 B 15.—(i) A certificate of incorporation given by the registrar 

in respect of any association shall be conclusive evidence that all 
the requirements of this Act in respect of registration and of matters 
precedent and incidental thereto have been complied with, and 
that the association is a company authorised to be registered and 
duly registered under this Act. 

( 2 ) A statutory declaration by a solicitor of the Supreme 
Court, and in Scotland by an enrolled law agent, engaged in the 



593 


COMPANIES ACT, 1929 

formatioti of the company, or by a person named in the articles as 
a director or secretary of the company, of compliance with all or 
any of the said requirements shall be produced to the registrar, and 
the registrar may accept such a declaration as suf&cient evidence of 
compliance. 

16. —(i) Subject to the provisions of this section, a company 
registered as unlimited may register under this Act as limited, 
or a company already registered as a limited company may re-register 
under this Act, but the registration of an unlimited company as a 
limited company shall not affect the rights or liabilities of the 
company in respect of any debt or obligation incurred," or any 
contract entered into, by, to, with, or on behalf of the company 
before the registration, and those rights or liabilities may be enforced 
in manner provided by Part IX. of this Act in the case of a company 
registered in pursuance of that Part. 

( 2 ) On registration in pursuance of this section the registrar 
shall close the former registration of the company, and may dispense 
with the delivery to hkn of copies of any documents with copies 
of which he was furnished on the occasion of the original registration 
of the company, but, save as aforesaid, the registration shall take 
place in the same manner and shall have effect as if it were the first 
registration of the company under this Act, and as if the provisions 
of the Acts under which the company was previously registered and 
regulated had been contained in different Acts from those under 
which the company is registered as a limited company. 

Provisions with respect to Names of Companies. Restriction on 

registratioi] erf 

17. —(i) No company shall be registered by a name which— SSSTiSiaS 

(а) is identical with that by which a company in existence is 
already registered, or so nearly resembles that name as to 
be calculated to deceive, except where the company in 
existence is in the course of being dissolved and signifies 
its consent in such manner as the registrar requires; or 

(б) contains the words ** Chamber of Commerce," unless the 
company is a company which is to be registered under a 
licence granted in pursuance of the next following section 
of this Act without the addition of the word "Limited" 
to its name; or 

(c) contains the words "Building Society." 

( 2 ) Except with the consent of the Board of Trade no company 
shall be registered by a name which— 

(а) contains the words "Royal" or "Imperial" or in the 
opinion of the registrar suggests, or is calculated to suggest, 
the patronage of His Majesty or of any member of the 
Royal Family or connection with His Majesty’s Government 
or any department thereof; or 

(б) contams the words "Municipal" or "Chartered" or in 
the opinion of the registrar suggests, or is calculated to 
suggest, connection with any municipality or other local 
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authority or with any society or body incorporated by 
Royal Charter; or 

{c) contains the word ''Co-operative/* 

IS.—(i) Where it is proved to the satisfaction of the Board of 
Trade that an association about to be formed as a limited company 
is to be formed for promoting commerce, art, science, religion, 
charity, or any other useful object, and intends to apply its profits, 
if any, or other income in promoting its objects, and to prohibit 
the payment of any dividend to its members, the Board may by 
licence direct that the association may be registered as a company 
with limited liability, without the addition of the word "Limited" 
to its name, and the association may be registered accordingly. 

(2) A licence by the Board of Trade under this section may 
be granted on such conditions and subject to such regulations 
as the Board think fit, and those conditions and regulations shall 
be binding on the association, and shall, if the Board so direct, be 
inserted in the memorandum and articles, or in one of those docu¬ 
ments. 

(3) The association shall on registration enjoy all the privileges 
of limited companies, and be subject to all their obligations, except 
those of using the word "Limited" as any part of its name, aCnd of 
publishing its name, and of sending lists of members to the registrar 
of companies. 

(4) A licence under this section may at any time be revoked 
by the Board of Trade, and upon revocation the registrar shall 
enter the word "Limited" at the end of the name of the association 
upon the register, and the association shall cease to enjoy the 
exemptions and privileges granted by this section: 

Provided that, before a licence is so revoked, the Board shall 
give to the association notice in writing of their intention, and shall 
afford the association an opportunity of being heard in opposition 
to the revocation. 

(5) Where the name of the association contains the words 
"Chamber of Commerce," the notice to be given as aforesaid shall 
include a statement of the effect of the provisions of subsection (3) of 
the next following section of this Act. 

cun*, of name. , 

A company may, by special resolution and with the 
approval of the Board of Trade signified in WTiting, change its name. 

(2) If a company, through inadvertence or otherwise, is, 
without such consent as is mentioned in paragraph (a) of subsection 
(i) of section seventeen of this Act, registered by a name which is 
identical with that by which a company in existence is previously 
registered, or which so nearly resembles tlxat name as to be calculated 
to deceive, the first-mentioned company may change its name 
with the sanction of the registrar. 

(3) Where a licence granted in pursuance of the last foregoing 
section of this Act to a company the name of which contains the 
words "Chamber of Commerce" is revoked, the company shall, 


Power to 
dispense with 
•*l£lted” in 
neme of obarit* 
aue and other 
oounpaaies. 
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within a period of six weeks from the date of the revocation or such 
longer period as the Board of Trade may think fit to allow, change 
its name to a name which does not contain those words. 

If a company makes default in complying with the requirements 
of this subsection, it shall be liable to a fine not exceeding fifty 
pounds for every day during which the default continues. 

( 4 ) Where a company changes its name, the registrar shall 
enter ^e new name on the register in place of 1 ±ie former name, 
and shall issue a certificate of incorporation altered to meet the 
circumstances of the case. 

( 5 ) The change of name shall not affect any rights or obligations 
of the company, or render defective any legal proceedings by or 
against the company, and any legal proceedings that might have 
been continued or commenced against it by its former name may 
be continued or commenced against it by its new name. 

General Provisions with respect to Memorandum and Articles, 

20.— (i) Subject to the provisions of this Act, the memorandum Effect of 
and articles shall, when registered, bind the company and the 
members thereof to the same extent as if they respectively had 
been signed and sealed by each member, and contained covenants 
on the part of each member to observe all the provisions of the 
memorandum and of the articles. 

( 2 ) All money payable by any member to the company under 
the memorandum or articles shall be a debt due from him to the 
company, and in England be of the nature of a specialty debt. 

21*—(i) In the case of a company limited by guarantee and not 
having a share capital, and registered on or after the first day of 
January, nineteen hundred and one, every provision in the memoran- 
dum or articles or in any resolution of the company purporting to g^antec^ 
give any person a right to participate in the divisible profits of the 
company otherwise than as a member shall be void. 

( 2 ) For the purpose of the provisions of this Act relating to the 
memorandum of a company limited by guarantee and of this section, 
every provision in the memorandum or articles, or in any resolution, 
of a company limited by guarantee and registered on or after the 
date aforesaid, purporting to divide the undertaking of the company 
into shares or interests shall be treated as a provision for a share 
capital, notwithstanding that the nominal amount or number of 
the slices or interests is not specified thereby. 

22. Notwithstanding an 3 rthing in the memorandum or articles Ait«ratioiisiii 
of a company, no member of the company shall be bound by an 
alteration made in the memorandum or articles after the date S^uabSt^to 
on which he became a member, if and so far as the alteration requires ^ 

him to take or subscribe for more shares than the number held 
by him at the date on which the alteration is made, or in any way 
increases his liability as at that date to contribute to the share ^ 
capital of, or otherwise to pay money to, the company: 
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Provided that this section shall not apply in any case where 
the member agrees in writing, either before or after the alteration 
is made, to be bound thereby. 

Copies of memo- 23 .—(i) A Company shall, on being so required by any member, 

SScS^to be ^ copy of the memorandum and of the articles, if any, 

^vetttomem- and a copy of any Act of Parliament which alters the memorandum, 
subject to payment, in the case of a copy of the memorandum and 
of the articles, of one shilling or such less sum as the company 
may prescribe, and, in the case of a copy of an Act, of such sum 
not exceeding the published price thereof as the company may 
require. 

(2) If a company makes default in complying with this section, 
the company and every officer of the company who is in default shall 
be liable for each offence to a fine not exceeding one pound. 


Issuod C(mies of 24 .-(i) Where an alteration is made in the memorandum of 
to ^ company, every copy of the memorandum issued after the date 
aiteratLis. of the alteration shall be in accordance with the alteration. 

(2) If, where any such alteration has been made, the company 
at any time after the date of the alteration issues any copies of 
the memorandum which are not in accordance with the alteration, 
it shall be liable to a ffne not exceeding one pound for each copy 
so issued, and every officer of the company who is in default shall 
be liable to the like penalty. 


Membership of Company. 

mem^° 25 .—(i) The subscribers of the memorandum of a company 

shall be deemed to have agreed to become members of the company, 
and on its registration shall be entered as members in its register 
of members. 

(2) Every other person who agrees to become a member of a 
company, and whose name is entered in its register of members, 
shall be a member of the company. 


Private Companies. 

Me^gof 26 .—(i) For the purposes of this Act, the expression “private 
eom^y’* Company" means a company which by its articles— 

{a) restricts the right to transfer its shares; and 
(6) Umits the number of its members to fifty, not including 
persons who are in the employment of the company and 
persons who, having been formerly in the employment of 
the company, were while in that emplo3rment, and have 
continued after the determination of that employment to 
be, members of the company; and 
(c) prohibits any invitation to the public to subscribe for any 
shares or debentures of the company. 

(2) Where two or more persons hold one or more shares in a 
company jointly^ they shall, for the purposes of this section, be 
treated as a single member. 
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27. —(i) If a company, being a private company, alters its articles Circ°rogaaoc» 
in such manner that they no longer include the provisions which, eeaaS^ 
under the last foregoing section of this Act, are required to 

induded in the articles of a company in order to* constitute it a 
private company, the company shall, as on the date of Ihe alteration, 
cease to be a private company and shall within a period of fourteen 
days after the said date, deliver to the registrar of companies for 
registration a prospectus or a statement in lieu of prospectus in 
the form and containing the particulars set out in the Third Schedule 
to this Act. » 

( 2 ) If default is made in complying with sub-section (x) of 
this section, the company and every officer of the company who 
is in default shall be liable to a default fine of hfty pounds. 

( 3 ) Where the articles of a company include the provisions 
aforesaid but default is made in complying with any of those provi¬ 
sions, the company shall cease to be entitled to the privileges and 
exemptions conferred on private companies under the provisions 
contained in section twenty-eight, subsection ( 3 ) of section one 
hundred and ten, subsection (i) of section one hundred and thirty 
and paragraph ( 4 ) of section one hundred and sixty-eight of this 
Act, and thereupon the said provisions shall apply to the company 
as if it were not a private company: 

. Provided that the court, on being satisfied that the failure 
to comply with the conditions was accidental or due to inadvertence 
or to some other sufladent cause, or that on other grounds it is just 
and equitable to grant relief, may, on the application of the company 
or any other person interested and on such terms and conditions 
as seem to the court just and expedient, order that the company 
be relieved from such consequences as aforesaid. 

Reduction of Number of Members below Legal Minimum, 

28. If at any time the number of members of a company is reduced, Prohibition of 
in the case of a private company, below two, or, in the case of any caring 
other company, below seven, and it carries on business for more 

than six months while the number is so reduced, every person ^ 

who is a member of the company during the time that it so carries p^y two^* 
on business after those six months and is cognisant of the fact menibeM. 
that it is carrying on business with fewer than two members, or 
seven members, as the case may be, shall be severally liable for the 
payment of the whole debts of the company contracted during 
that time, and may be severally sued therefor. 

Contracts, S*c, 

29. —^(x) Contracts on behalf of a company may be made as 

foUows:— contracts. 

(a) A contract which if made between private persons would 
be by law required to be in writing, and if made according 
to English law to be under seal, may be made on behalf of 
the company in writing under the common seal of the 
company: 
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* (h) A contract which if made between private persons would 

*be by law required to be in writing, signed by the parties 
to be charged therewith, may be m^e on behalf of the 
, company in writing signed by any person acting under its 

authority, express or implied: 

(<;) A contract which if made between private persons would 
by law be valid although made by parol only, and not 
reduced into writing, may be made by parol on behalf 
of the company by any person acting under its authority, 
express or implied. 

( 2 ) A contract made according to this section shall be effectual 
in law, and shall bind the company and its successors and al} other 
parties thereto. 

( 3 ) A contract made according to this section may be varied 
or discharged in the same manner in which it is authorised by this 
section to be made. 

( 4 ) A deed to which a company is a party shall be held* to be 
validly executed in Scotland on behalf of the company if it is executed 
in accordance with the provisions of this Act or is sealed with the 
common seal of the company and subscribed on behalf of the com¬ 
pany by two of the directors and the secretary of the company, and 
such subscription on behalf of the company shall be binding whether 
attested by witnesses or not. 

BiUs o! exchange 30, A bill of exchange or promissory note shall be deemed to 
have been made, accept^, or endorsed on behalf of a company if 
made, accepted, or endorsed in the name of, or by or on behalf or on 
account of, the company by any person acting under its authority. 

Execution of —(^) ^ Company may, by writing under its common seal, 

deed$ abroad, empower any person, either generally or in respect of any specified 
matters, as its attorney, to execute deeds on its behalf in any place 
not situate in the United Kingdom. 

( 2 } A deed signed by such an attorney on behalf of the company 
and under his seal shall bind the company and have the same 
effect as if it were under its common seal. 


Power for ^ company whose objects require or comprise the 

oos^ny to have transaction of business in foreign countries may, if authorised 
meaLroad?^*^ by its articles, have for use in any territory, district, or place not 
situate in the United Kingdom, an official seal, which shall be a 
facsimile of the common seal of the company, with the addition on 
its face of the name of every territory, district, or place where it is 
to be used. 

( 2 ) A deed or other document to which an official seal is duly 
affixed shall bind the company as if it had been sealed with the 
common seal of the company. 

( 3 ) A company having an official seal for use in any such 
territo]^, district or place may, by writing under its common seal, 

' authorise any person appointed for the purpose in that territory. 
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district or place, to bBx. the of&cial seal to any deed or other docu¬ 
ment to which the company is party in that territory, district or 
place. 

(4) The authority of any such agent shall, as between the 
company and any person dealing with the agent, continue during 
the period, if any, mentioned in the instrument conferring the 
authority, or if no period is there mentioned, then until notice of 
the revocation or determination of the agent*6 authority has been 
given to the person dealing with him. 

(5) The person af&xing any such of&cial seal shall, by writing 
under his hand, certify on the deed or other instrument, to which 
the seal is afixed, the date on which and the place at which it is 
sdQ&xed. 


Authentication of Documents, 

3 S« A document or proceeding requiring authentication by a Autbeaticatioo 
company may be signed by a director, secretary, or other authorised 
ofGicer of the company, and need not be under its common seal. 


Part II. 

Sharb Capital and Debentures. 

Prospectus, 

34 . —(i) A prospectus issued by or on behalf of a company or Dating and 

in relation to an intended company shall be dated, and that date *** 

shall, unless the contrary is proved, be taken as the date of publica¬ 
tion of the prospectus. 

{2) A copy of every such prospectus, signed by every person 
who is named therein as a director or proposed director of the 
company, or by his agent authorised in writing, shall be delivered 
to ^e registrar of companies for registration on or before the date 
of its publication, and no such prospectus shall be issued until 
a copy thereof has been so delivered for registration. 

(3) The registrar shall not register any prospectus unless it is 
dated, and the copy thereof signed, in manner required by this 
section, 

(4) Eveiy prospectus shall state on the face of it that a copy 
has b^n delivered for registration as required by this section. 

(5) If a prospectus is issued without a copy thereof being so 
delivered, the company, and every person who is knowingly a 
party to the issue of the prospectus, shall be liable to a fine not 
exceeding five pounds for every day from the date of the issue of 
the prospectus until a copy thereof is so delivered. 

35 . —►(!) Every prospectus Issued by or on behalf of a company, specific 
or by or on behalf of any person who is or has been engaged or 
interested in the formation of the company, must state the matters 
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specified in Part I of the Fourth Schedule to this Act and set out 
the reports spedfied in Part II of that Schedule, and the said Parts I 
and II shall have efiect subject to the provisions contained in 
Part III of the said Schedule. 

(2) A condition requiring or binding an applicant for shares 
in or debentures of a company to waive compliance with any require¬ 
ment of this section, or purporting to affect him with notice of any 
contract, document, or matter not specihcally referred to in the 
prospectus, shall be void. 

I 

(3) It shall not be lawful to issue any form of application for 
shares in or debentures of a company unless the form is issued with 
a prospectus which complies with the requirements of this section: 

Provided that this subsection shall not apply if it is shown 
that the form of application was issued either— 

• (a) in connection with a bon 4 fide invitation to a person to 
enter into an underwriting agreement with respect to the 
shares or debentures; or 

(6) in relation to shares or debentures which were not offered 
to the public. 

If any person acts in contravention of the provisions of this 
subsection, he shall be liable to a fine not exceeding five hundred 
pounds. 

(4) In the event of non-compUance with or contravention of 
any of the requirements of this section, a director or other person 
responsible for the prospectus shall not incur any liability by reason 
of the non-compliance or contravention, if— 

(a) as regards any matter not disclosed, he proves that he was 
not cognisant thereof; or 

(b) he proves that the non-compliance or contravention arose 
from an honest mistake of fact on his part; or 

(i;) the non-compliance or contravention was in respect of 
matters which in the opinion of the court dealing with 
the case were immaterial or was otherwise such as ought, 
in the opinion of that court, having regard to all the circum¬ 
stances of the case, reasonably to be excused: 

Provided that, in the event of failure to include in a prospectus 
a statement with respect to the matters specified in paragraph 15 
of Part I of the Fourth Schedule to this Act, no director or other 
person shall incur any liability in respect of the failure unless it be 
proved that he had knowledge of the matters not disclosed. 

(5) This section shall not apply to the issue to existing mem^rs 
or debenture holders of a company of a prospectus or form of applica¬ 
tion relating to shares in or debentures of the company, whe^er an 
applicant for shares or debentures will or will not have the right 
to renounce in favour of other persons, but subject as aforesaid, 
this section shall apply to a prospectus or a form of application 
whether issued on or with reference to the formation of a company 
or subsequently. 
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(6) Nothing in this sectioh shall limit or diminish any liability 
which any person may incut under the general law or this Act apart 
from this section. 

36 *—(x) A company limited {>y shares or a company limited by 
guarantee and having a share capital shall not previously to the 
statutory meeting vary the terms of a contract referred to in the 
prospectus, or statement in lieu of prospectus, except subject to 
the*approi^ of the statutory meeting. 

(2) This section shall not apply to a private company, 

37 .—(i) Where a prospectus invites persons to subscribe for 
shares in or debentures of a company— 

{a) every person who is a director of the company at the time 
of the issue of the prospectus; and 

(6) every person who has authorised himself to be named and 
is named in the prospectus as a <Hrector or as having 
agreed to become a director either immediately or after 
an interval of time; and 

(c) every person being a promoter of the company; and 

(d) every person who has authorised the issue of the prospectus, 

shall be liable to pay compensation to all persons who subscribe 
for any shares or debentures on the faith of the prospectus for the 
loss or damage they may have sustained by reason of any untrue 
statement therein, or in any report or memorandum appearing on 
the face thereof, or by reference incorporated therein or issued 
therewith, unless it is proved— 

(i) that having consented to become a director of the company 
he withdrew his consent before the issue of the prospectus, 
and that it was issued without his authority or consent; or 

(ii) that the prospectus was issued without his knowledge or 
consent, and that on becoming aware of its issue he forth¬ 
with gave reasonable pubUc notice that it was issued 
without his knowledge or consent; or 

(iii) that after the issue of the prospectus and before allotment 
thereunder, he, on becoming aware of any untrue statement 
therein, withdrew his consent thereto, and gave reasonable 
public notice of the withdrawal, and of the reason therefor; 
or 

(iv) that— 

(а) as regards every untrue statement not purportix^ 
to be made on the authority of an expert or of a public 
oMdal document or statement, he had reasonable 
ground to believe, and did up to the time of the allotment 
of the shares or debentures, as the case may be, believe, 
that the statement was true; and 

(б) as regards every untrue statement purporting to 
be a statement by an exp^ or contained in what purports 
to be a copy of or extract from a report or valuation of 

V 
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art expert, it fairly represented the statement, or was a 
correct and fair copy of or extract from the report or 
valuation; and 

{c) as regards every untrue statement purporting to 
be a statement made by an official person or contained 
in what purports to be a copy of or extract from a public 
official document, it was a correct and fair representation 
of the statement or copy of or extract from the document: 

Provided that a person shall be liable to pay compensation 
as aforesaid if it is proved that he had no reasonable ground to 
believe that the person making any such statement, report or 
valuation as is mentioned in paragraph (iv) (2)) of this subsection 
was competent to make it. 

(2) Where the prospectus contains the name of a person as 
a director of the company, or as having agreed to become a director 
thereof, and he has not consented to become a director, or has 
withdrawn his consent before the issue of the prospectus, and has 
not authorised or consented to the issue thereof, the directors of 
the company, except any without whose knowledge or consent 
the prospectus was issued, and any other person who authorised 
the issue thereof, shall be liable to indemnify the person named 
as aforesaid against all damages, costs, and expenses to which 
he may be made liable by reason of liis name having been inserted 
in the prospectus, or in defending himself against any action or 
legal proceedings brought against him in respect thereof. 

(3) Every person who, by reason of his being a director or 
named as a director or as having agreed to become a director, or 
of his having authorised the issue of the prospectus, becomes liable 
to make any payment under this section may recover contribution, 
as in cases of contract, from any other person who, if sued separately, 
would have been liable to make the same payment, unless the person 
who has become so liable was, and that other person was not, 
guilty of fraudulent misrepresentation. 

{4) For the purposes of this section— 

I'he expression "promoter"' means a promoter wlio was a 
party to the preparation of the prospectus, or of the 
portion thereof containing the untrue statement, but 
does not include any person by reason of his acting in a 
professional capacity for persons engaged in procuring 
the formation of the company: 

The expression "expert" includes engineer, valuer, account¬ 
ant, and any other person whose profession gives autho¬ 
rity to a statement made by him. 


2 SnS*^ero£ Where a company allots or agrees to allot any shares 

ill or debentures of the compf.ny with a view to all or any of those 
iaie to shares or debentures being offered for sale to the public, any docu- 
ment by which the offer for sale to the public is made shall for all 
purposes be deemed to be a prospectus issued by the company, 
and all enactments and rules of law as to the contents of prospectuses 
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and to liability in respect of statements in and omissions from 
prospectuses, or otherwise relaing to prospectuses, shall apply and 
have effect accordingly, as if the slmres or debentures h^ been 
offered to the public for subscription and as if persons accepting 
the offer in respect of any shares or debentures were subscribers 
for those shares or debentures, but without prejudice to the liability, 
if any, of the persons by whom the offer is made, in respect of mis¬ 
statements contained in the document or otherwise in respect 
thereof. 

(2) For the purposes of this Act, it shall, unless the contrary 
is proved, be evidence that an allotment of, or an agreement to allot, 
shares or debentures was made with a view to the shares or deben¬ 
tures being offered for sale to the public if it is shown— 

(a) that an offer of the shares or debentures or of any of them 
for sale to the public was made within six months after 
the allotment or agreement to allot; or 

{b) that at the date when the offer was made the whole con¬ 
sideration to be received by the company in respect of the 
shares or debentures had not been so received. 

(3) Section thirty-four of this Act as applied by this section 
shall have effect as though the persons making the offer were persons 
named in a prospectus as directors of a company, and section 
thirty-five of this Act as applied by this section shall have effect 
as if it required a prospectus to state in addition to the matters 
required by that section to be stated in a prospectus— 

(а) the net amount of the consideration received or to be 
received by the company in respect of the shares or deben¬ 
tures to which the offer relates; and 

(б) the place and time at which the contract under which the 
said shares or debentures have been or are to be allotted 
may be inspected. 

(4) Where a person making an offer to which this section 
relates is a company or a firm, it shall be sufficient if the document 
aforesaid is signed on behalf of the company or firm by two directors 
of the company or not less than half of the partners, as the case 
may be, and any such director or partner may sign by his agent 
authorised in writing. 


Allotment, 

39 .—(i) No allotment shall be made of any share capital of a 
company offered to the public for subscription unless the amount 
stated in the prospectus as the minimum amount which, in the 
opinion of the directors, must be raised by the issue of share capital 
in order to provide for the matters specified in paragraph 5 in Part I. 
of the Fourth Schedule to this Act has been subscribed, and the sum 
payable on application for the amount so stated has been paid 
to and received by the company. 

For the purposes of this subsection, a sum shall be deemed 
to have been paid to and received by the company if a cheque 
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for that sum has been received in good faith by the company and 
the directors of i^e company have no reason for suspecting that the 
cheque vdU not be paid. 

(2) The amount so stated in the prospectus shall be reckoned 
exclusively of any amount payable o^rwise than in cash and is 
in this Act referred to as "the minimum subscription." 

V (3) The amount payable on application on each share shall 

not less than five per cent, of the nominal amount of the share. 

(4) If the conditions aforesaid have not been complied with 
on the expiration of forty days after the first issue of the prospectus, 
all money received from applicants for shares shall be foz^with 
repaid to them without interest, and, if any such money is not so 
repaid within forty-eight days after the issue of the prospectus, the 
directors of the company shall be jointly and severally liable to 
repay that money with interest at ihe rate of five per centum per 
annum from the expiration of the forty-eighth day: 

Provided that a director shall not be liable if he proves that the 
default in the repayment of the money was not due to any mis¬ 
conduct or negligence on his part. 

(5) Any condition requiring or binding any applicant for 
shares to waive compliance with any requirement of this section 
shall be void. 

(6) This section, except subsection (3) thereof, shall not apply 
to any allotment of shares subsequent to the first allotment of 
shares offered to the public for subscription. 

Inhibition of 40 .—(i) A company having a share capital which does not 

issue a prospectus on or with reference to its formation, or which 
untess statement has issued such a prospectus but has not proceeded to allot any 
^©ctos^deTn^ of the shares offered to the public for subscription, shall not allot 
to registrar. any of its shares or debentures unless at least three days before the 
first allotment of either shares or debentures there has been delivered 
to the registrar of companies for registration a statement in lieu 
of prospectus, signed by every person who is named therein as a 
director or a proposed director of the company or by his agent 
* authorised in writing, in the form and containing the particulars 
set out in the Fifth Schedule to this Act. 

(2) This section shall not apply to a private company. 

(3) If a company acts in contravention of this section, the 
company and every director of the company who knowingly autho¬ 
rises or permits the contravention shall liable to a fine not exceed¬ 
ing one hundred pounds. 

^eot of irrcgu- 41 .—(i) An allotment made by a company to an applicant in 
iwr auotinent. contravention of the provisions of the two last foregoing sections 
of this Act, shall be voidable at the instance of the applicant within 
one month after the holding of the statutory meeting of the company 
and not later, or, in any case where the company is not required 
to hold a statutory meeting, or where the allotment is made after 
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the holding of the statutory meeting, within one month after the 
date of the ^lotment, and not later, and shall be so voidable notwith* 
standing that the company is in course of being wound up. 

(2) If any director of a company knowingly contravenes, or 
permits or authorises the contravention of, any of the provisions 
of the said sections with respect to allotment, he shall be liable 
to compensate the company and the aUottee respectively for any 
loss, damages, or costs which the company or the allottee may have 
sustained or incurred thereby: 

Provided that proceedings to recover any such loss, damages, 
or costs shall not be commenced after the expiration of two years 
from the date of the allotment. 

42* — (i) Whenever a company limited by shares or a company ««to 

limited by guarantee and havmg a share capital makes any allotment " 
of its shares, the company shall within one month thereafter deliver 
to the registrar of companies for registration— 

(a) a return of the allotments, stating the number and nominal 
amount of the shares comprised in the allotment, the 
names, addresses, and descriptions of the allottees, and 
the amount, if any, paid or due and payable on each 
share; and 

(&) in the case of shares allotted as fully or* partly paid up 
otherwise than in cash, a contract in writing constituting 
the title of the allottee to the allotment together with 
any contract of sale, or for services or other consideration 
in respect of which that allotment was made, such contracts 
being duly stamped, and a return stating the number and 
nominal amount of shares so allotted, the extent to which 
they are to be treated as paid up, and the consideration 
for which they have been allotted. 

(2) Where such a contract as above mentioned is not reduced 
to writing, the company shall within one month after the allotment 
deliver to the registrar of companies for registration the prescribed 
particulars of the contract stamped with the same stamp duty as 
would have been payable if the contract had been reduced to writing, 
and those particulars shall be deemed to be an instrument within 

the meaning of the Stamp Act, 1891, and the registrar may, as a 54a55Vict. 
condition of filing the particulars, require that &e duty payable 
thereon be adjudicated under section twelve of that Act. 

(3) If default is made in complying with this section, every 
director, manager, secretary, or other officer of the company, 
who is knowingly a party to the deffiult, shall be liable to a fine 
not exceeding fifty pounds for every day during which the default 
continues; 

Provided that, in case of default in delivering to the registrar 
of companies within one month after the allotment any document 
required to be delivered by this section, the company, or any person 
liable for the default, may apply to the court for relief, and the 
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court, if satisfied that the omission to deliver the document was 
accidental or due to inadvertence or that it is just and equitable 
to grant relief, may make an order extending the time for the 
delivery of the document for such period as the court may think 
proper. 


Commissions and Discounts, 


Power to pay 
certain com* 
miauons, and 
prohihition of 
payment of all 
other oommis* 
siona, discounts, 
&c. 


43 .—(i) It shall be lawful for a company to pay a commission 
to any person in consideration of his subscribing or agreeing to 
subscribe, whether absolutely or conditionally, for any shares in 
the company, or procuring or agreeing to procure subscriptions, 
whether absolute or conditional, for any shares in the company 
if— 

{a) the pa3nnent of the commission is authorised by the articles; 
and 


(6) the commission paid or agreed to be paid does not exceed 
ten per cent, of the price at which the shares are issued or 
the amount or rate authorised by the articles, whichever 
is the less; and 

(c) the amount or rate per cent, of the commission paid or 
agreed to be paid is^— 

(i) in the case of shares offered to the public for 
subscription, disclosed in the prospectus; or 

(ii) in the case of shares not offered to the public for 
subscription, disclosed in the statement in lieu of prospec¬ 
tus, or in a statement in the prescribed form signed in 
like manner as a statment in lieu of prospectus and 
delivered before the payment of the commission to the 
registrar of companies for registration, and, where a 
circular or notice, not being a prospectus, inviting 
subscription for the shares is issued, also disclosed in 
that circular or notice; and 

{d) the number of shares which persons have agreed for a 
commission to subscribe absolutely is disclosed in manner 
aforesaid. 


(a) Save as aforesaid, no company shall apply any of its shares 
or capital money either directly or indirectly in payment of any 
commission, discount, or allowance, to any person in consideration 
of his subscribing or agreeing to subscril^, whether absolutely or 
conditionally, for any shares of the company, or procuring or agreeing 
to procure subscriptions, whether absolute or conditional, for any 
shares in the company, whether the shares or money be so applied 
by being added to the purchase money of any property acquired 
by the company or to the contract price of any work to be executed 
for the company, or the money be paid out of the nominal purchase 
money or contract price, or otherwise. 

(3) Nothing in this section shall affect the power of any com¬ 
pany to pay such brokerage as it has heretofore been lawful for a 
company to pay. 
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(4) A vendor to, promoiier of, or other person who receives 
payment in money or shares from, a company shali have and shall 
be deemed always to have had power to apply any part pi the 
money or shares so received in payment of any commission, the 
payment of which, if made directly by the company, would have 
been legal under this section. 

(5) If default is made in complying with the provisions of 
this section relating to the delivery to the registrar of the statement 
in the prescribed form, the company and every officer of the company 
who is in default shall be liable to a fine not exceeding twenty-five 
pounds. 

44 *—(i) Where a company has paid any sums by way of com- statement in 
mission in respect of any shares or debentures, or allowed any sums 
by way of discount in respect of any debentures, the total amount ^ dhcounts, 
so paid or allowed, or so much thereof as has not been written off, 
shall be stated in every balance sheet of the company until the 
whole amount thereof has been written off. 

(2) If default is made in complying with this section, the 
company and every officer of the company who is in default shaU 
be liable to a default fine. 

45 *—(i) Subject as provided in this section, it shall not be lawful 
for a company to give, whether directly or indirectly, and whether ^ 

by means of a loan, guarantee, the provision of security or otherwise, aasistanoe by 
any financial assistance for the purpose of or in connection with a J!SSiasec?it# 
purchase made or to be made by any person of any shares in the own shares, 
company: 

Provided that nothing in this section shall be taken to pro¬ 
hibit— 

(a) where the lending of money is part of the ordinary business 
of a company, the lending of money by the company in 
the ordinary course of its business; 

(6) the provision by a company, in accordance with any 
scheme for the time being in force, of money for the purchase 
by trustees of fully-paid shares in the company to be held 
by or for the benefit of employees of the company, including 
any director holding a salaried employment or office in the 
company; 

(c) the malang by a company of loans to persons, other than 
directors, bozifi fide in the employment of the company 
with a view to enabling those persons to purchase fully- 
paid shares in the company to be held by themselves by 
way of beneficial ownersMp, 

(a) The aggregate amount of any outstanding loans made 
under the authority of provisos {b) and {c) to subsection (i) of this 
section shall be shown as a separate item in every balance sheet 
of the company. 

(3) If a company acts in contravention of this section, the 
company and every officer of the company who is in default shall 
be liable to a fine not exceeding one hundred pounds. 
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Issue of Redeemable Preference Shares and Shares at Discount, 

fewe 46 *—(i) Subject to the provisions of this section, a company 

limited by shares may, if so authorised by its articles, issue preference 
shares which are, or at the option of the company are to be liable, 
to be redeemed: 

Provided that— 

(а) no such shares shall be redeemed except out of profits 
of the company which would otherwise be available for 

. dividend or out of the proceeds of a fresh issue of shares 

made for the purposes of the redemption; 

(б) no such shares shall be redeemed unless they are fully 
paid; 

(t;) where any such shares are redeemed otherwise than 
' out of the proceeds of a fresh issue, there shall out of 

profits which would otherwise have been available for 
dividend be transferred to a reserve fund, to be called 
'‘the capital redemption reserve fund,” a sum equal 
to the amount applied in redeeming the shares, and the 
provisions of tliis Act relating to the reduction of the 
share capital of a company shall, except as provided in 
this section, apply as if the capital redemption reserve 
fund were paid-up share capital of the company; 

(d) where any such shares are redeemed out of the proceeds 
of a fresh issue, the premium, if any, payable on redemp¬ 
tion, must have been provided for out of the profits of 
the company before the shares are redeemed, 

(2) There shall be included in every balance sheet of a company 
which has issued redeemable preference shares a statement specifying 
what part of the issued capital of the company consists of such 
shares and the date on or t^fore which thosfe shares are, or are to 
be liable, to be redeemed. 

If a company fails to comply with the provisions of this sub¬ 
section, the company and every officer of the company who is in 
default shall be Hable to a fine not exceeding one hundred pounds. 

{3) Subject to the provisions of this section, the redemption 
of preference shares thereunder may be effected on such terms 
and in such manner as may be provided by the articles of the com¬ 
pany. 

(4) Where in pursuance of this section a company has redeemed 
or is about to redeem any preference shares, it shall have power to 
issue shares up to the nominal amount of the shares redeemed 
or to be redeemed as if those shares had never been issued, and 
accordingly the share capital of the company shall not for the 
purposes of any enactments relating to stamp duty be deemed 
to increased by the issue of shares in pursuance of this subsection: 

Provided that, where new shares are issued before the redemp¬ 
tion of the old shares, the new shares shall not, so far as relates to 
stamp duty, be deemed to have been issued in pursuance of this 
subsection unless the old shares are redeemed within one month 
after the issue of the new shares. 
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(5) Where new shares have been issued in pursuance of the 
last foregoing subsection, the capital redemption reserve fund may, 
notwithsjtanding an3rthing in this section, applied by the company, 
up to an amount equal to the nomin^ amount of the shares so 
issued, in paying up unissued shares of the company to be issued to 
memb^ of the company as fully paid bonus shares. 

47*—(i) Subject as provided in this section, it shall be lawful Power to ktn* 
for a company to issue at a discount shares in the company of a * 

class already issued: 

Provided that— 

(n) the issue of the shares at a discount must be authorised 
by resolution passed in general meeting of the company, 
and must be sanctioned by the court; 

(b) the resolution must specify the maximum rate of discount 
at which the shares are to be issued; 

(c) not less than one year must at the date of the issue have 
elapsed since the date on which the company was entitled 
to commence business; 

{d) the shares to be issued at a discount must be issued 
within one month after the date on which the issue is 
sanctioned by the court or within such extended time 
as the court may allow. 

(2) Where a company has passed a resolution authorising the 
issue of shares at a discount, it may apply to the court for an order 
sanctioning the issue, and on any such application the court, if, 
having regard to all the circumstances of the case, it thinks proper 
so to do, may make an order sanctioning the issue on such terms 
and conditions as it thinks ht. 

(3) Every prospectus relating to the issue of the shares and 
every balance sheet issued by the company subsequently to the 
issue of the shares must contain particulars of the discount allowed 
on the issue of the shares or of so much of that discount as has not 
been written ofi at the date of the issue of the document in question. 

If default is made in complying with this subsection, the 
company and every officer of the company who is in default shall 
be liable to a default fine. 

Miscellaneous Provisions as to Share Capital. 

48 . A company, if so authorised by its articles, may do any one Power of com¬ 
er more of the following things— 

(1) Make arrangements on the issue of shares for a difierence 
between the shareholders in the amounts and times of 

, payment of calls on their shares: 

(2) Accept from any member the whole or a part of the amount 
remaining unpaid on any shares held by him, although 
no part of that amount has been called up: 

(3) dividend in proportion to the amount paid up on 
each share where a larger amount is paid up on some shares 
than on others. 
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^ limited company may by special resolution determine that 
company. portion of its share capital which has not been already called 

up shall not be capable of being called up» except in the event and 
for the purposes of the company being wound up, and thereupon 
that portion of its share capital shall not be capable of being called 
up except in the event and for the purposes aforesaid. 

Powerof c^. 50 .—(i) A company limited by shares or a company limited 

to liter by guarantee and having a share capital, if so authorised by its 
its share capital, articles, may alter the conditions of its memorandum as follows, 
that is to say, it may— 

(a) increase its share capital by new shares of such amount 
as it thinks expedient; 

. (6) consolidate and divide all or any of its share capital into 

shares of larger amount than its existing shares; 

(c) convert all or any of its paid-up shares into stock, and 
reconvert that stock into paid-up shares of any denomina¬ 
tion; 

{d) subdivide its shares, or any of them, into shares of smaller 
amount tlian is fixed by the memorandum, so, however, 
that in the subdivision the proportion between the amount 
paid and the amount, if any, unpaid on each reduced share 
shall be the same as it was in the case of the share from 
which the reduced share is derived; 

(e) cancel shares Vhich, at the date of the passing of the 
resolution in that behalf, have not been taken or agreed 
to be taken by any person, and diminish the amount of 
its share capital by the amount of the shares so cancelled. 

(2) The powers conferred by this section must be exercised 
by the company in general meeting. 

(3) A cancellation of shares in pursuance of this section shall 
not deemed to be a reduction of sliare capital within the meaning 
of this Act. 

51 .—(i) If a company having a share capital has— 

(a) consolidated and divided its share capital into shares of 
larger amount than its existing shares; or 

(d) converted any shares into stock; or 

(c) re-converted stock into shares; or 

(d) subdivided its shares or any of them; or 
(^f) redeemed any redeemable preference shares; or 
(/) cancelled any shares, otherwise than in connection with a 

reduction of share capital under section iifty-hve of this 
Act, 

it shall within one month after so doing give notice thereof to the 
registrar of companies specifying, as the case may be, the shares 
consolidated, divided, converted, subdivided, redeemed or cancelled, 
or the stock re-converted. 

(2) If default is made in complying with this section, the 
company and every officer of the company who is in default shall 
be liable to a default fine. 


Notice to regis¬ 
trar of consolida¬ 
tion of share 
capital, conver¬ 
sion of shares 
into stock, &,c. 
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S 2 »-^(x) Where a company having a share capital, whether its Kotioeo< la- 
shares have or have not been converted into stock, has increased •***” 

its share capital beyond the registered capital, it shall within fifteen 
days after the passing of the resolution authorising the increase, 
give to the registrar of companies notice of the increase, and the 
registrar shall record the increase. 

(2) The notice to be given as aforesaid shall include such 
particulars as may be prescribed with respect to the classes of 
shares afiected and the conditions subject to which the new shares 
have been or are to be issued, and there shall be forwarded to the 
registrar of companies together with the notice a printed copy of the 
resolution authorising the increase. 

(3) If default is made in compl3nLng with this section, the 
company and every officer of the company who is in default shall 
be liable to a default fine. 

53 . An unlimited company having a share capital may, by its Power oi on- 
resolution for registration as a limited company in pursuance of 

this Act, do either or both of the following things, namely:— ws^e share 

(1) Increase the nominal amount of its share capital by in-gte^ti^”’ 

creasing the nominal amount of each of its shares, but sub- * 

ject to the condition that po part of the increased capital 

shall be capable of being cailled up except in the event and 
for the purposes of the company being wound up; 

(2) Provide that a specified portion of its uncalled share 
capital shall not capable of being called up except in 
the event and for the purposes of the company being 
wound up. 

54 . —(i) Where any shares of a company are issued for the w of 00m- 
purpose of raising money to defray the expenses of the construction ou?of 
of any works or buildings or the provision of any plant which cannot capital in certak 
be made profitable for a lengthened period, the company may pay 

interest on so much of that share capital as is ior the time being 
paid up for the period and subject to the conditions and restrictions 
in this section mentioned, and may charge the sum so paid by way 
of interest to capital as part of the cost of construction of the work 
or building, or tlie provision of plant: 

Provided that— 

(a) No such payment shall be made unless it is authorised 
by the articles or by special resolution: 

(b) No such payment, whether authorised by the articles 
or by special resolution, shall be made without the 
previous sanction of the Board of Trade: 

(c) Before sanctioning any such payment the Board of Trade 
may, at the expense of the company, appoint a person 
to inquire and report to them as to the circumstances of 
the case, and may, before making the appointment, 
require Ihe company to give security for the payment 
of the costs of the inquiry: 
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(d) The payment shall be made only for such period as may 
be determined by the Board of Trade, and that period 
shalldn no case extend beyond the close of the half year 
next after the half year during which t]ie works or 
buildings haye been actually completed or the plant 
provid^: 

(0) The rate of interest shall in no case exceed four per cent, 
per annum or such other rate as may for the time being 
be prescribed by Order in Council: 

(/) The pa3rment of the interest shall not operate as a 
reduction of the amount paid up on the shares in respect 
^ of which it is paid: 

(g) The accounts of the company shall show the share 
capital on which, and the rate at which, interest has been 
paid out of capit^ during the period to which the accounts 
relate: 

57 & 58 vict, Nbthing in this section shall affect any company to which 

c.^ lit ' the Indian Railways Act, 1894, as amended by any 

subsequent enactment, appHes. 

(2) If default is made in complying with proviso {g) to sub¬ 
section (i) of this section, the company and every officer of the 
company who is in default shall be liable to a fine not exceeding 
fifty pounds. 

Reduction of Share Capital, 

Special resolu- 55 .—(i) Subject to confirmation by the court, a company limited 

tionofshwc*^ by shares or a company limited by guarantee and having a share 
capital. capita may, if so authorised by its articles, by special resolution 

reduce its share capital in any way, and in particular, without 
prejudice to the generality of the foregoing power, may— 

(a) extinguish or reduce the liability on any of its shares in 
respect of share capital not paid up; or 
( 5 ) either with or wi&out extinguishing or reducing liability 
on any of its shares, cancel any paid-up share capital 
which is lost or unrepresented by available assets; or 
(c) either with or without extinguishing or reducing liability 
on any of its shares, pay off any paid-up share capit£d 
which is in excess of the wants of the company, 
and may, if and so far as is necessary, alter its memorandum by 
. reducing the amount of its share capital and of its shares accordingly. 

(2) A special resolution under this section is in this Act referred 
to as **a resolution for reducing share capital.'* 

Application to 56 .—(i) Where a company has passed a resolution for reducing 

diare capital, it may apply by petition to the court for an order 
objcettoosby' confirming the reduction. 

(2) Where the proposed reduction of share capital involves 
either diminution of liability in respect of unpaid share capital or 
^ * the payment to any shareholder of any paid-up share capital, and 

in any other case if the court so directs, '^e following provisions shall 
have effect, subject nevertheless to the next following sub-section:— 
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(a) Every creditor of the company who at the date fixed by 
the court is entitled to any debt or claim which, if that date 
were the commencement of the winding up of the company, 
would be admissible in proof against the company, sbidl be 
entitled to object to the reduction: 

( 2 ») The court shall settle a list of creditors so entitled to 
object, and for that purpose shall ascertain, as far as possible 
without requiring an application from any creditor, the 
names of those creditors and the nature and amount of 
their debts or claims, and may publish notices fixing a 
day or days within which creditors not entered on the list 
are to claim to be so entered or are to be excluded from the 
right of objecting to the reduction: 

(c) Where a creditor entered on the list whose debt or claim 
is not discharged or has not determined does not consent 
to the reduction, the court may, if it thinks fit, dispense 
with the consent of that creditor, on the company securing 
payment of his debt or claim by appropriating, as the 
court may direct, the following amount:— 

(i) If the company admits the full amount of the 
debt or claim, or, though not admitting it, is willing to 
provide for it, then the full amount of lie debt or claim; 

(ii) If the company does not admit and is not willing 
to provide for the full amount of the debt or claim, or 
if Ihe amount is contingent or not ascertained, then an 
amount fixed by the court after the like inquiry and 
adjudication as if the company were being wound up 
by the court, 

(3) Where a proposed reduction of share capital involves either 
the diminution of any liability in respect of unpaid share capital 
or the pa3rment to any shareWder of any paid-up share capital, 
the court may, if having regard to any special circumstances of the 
case it thinly proper so to do, direct that subsection (2) of this 
section shall not apply as regards any class or any classes of creditors. 

57 .—(i) The court, if satisfied, with respect to every creditor of Orderconfimio 
the company who under the last foregoing section is entitled 
object to the reduction, that either his consent to the reduction has^mekiiig 
been obtained or his debt or claim has been discharged or has®^* 
determined, or has been secured, may make an order coii&rming the 
reduction on such terms and conditions as it thinks fit. 

(2) Where the court makes any such order, it may— 

(a) if for any special reason it thinks proper so to do, make 
an order directing that the company shall, during such 
period, commencing on or at any time after the date of 
the order, as is specified in the order, add to its name as 
the last words thereof the words *’and reduced^*; and 
(fr) make an order requiring the company to publish as the 
* court directs the reasons for reduction or such other 
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informatioiimregard thereto as the court may think expedient 
with a view to giving proper information to the public, and, 
if the court thinks fit, the causes which led to the reduction. 

(3) Where a company is ordered to add to its name the words 
“and reduced,** those words shall, until the expiration of the period 
specified in the order, be deemed to be part of the name of the 
company. 

R^toatioa of 58 .— (i) The registrar of companies, on production to him of 

an order of the court confirming the reduction of the share capital 
of a company, and the delivery to him of a copy of the order and of 
a minute approved by the court, showing with respect to the share 
capital of the company, as altered by the order, the amount of the 
share capital, the number of shares into which it is to be divided, 
and the amount of each share, and the amount, if any, at the date 
of the registration deemed to be paid up on each share, shall register 
the order and minute. 

(2) On the registration of the order and minute, and not before, 
the resolution for reducing share capital as confirmed by the order 
so registered shall take effect. 

(3) Notice of the registration shall be published in such manner 
as the court may direct. 

(4) The registrar shall certify under his hand the registration 
of the order and minute, and his certificate shall be conclusive 
evidence that all the requirements of this Act with respect to reduc¬ 
tion of share capital have been complied with, and that the share 
capital of the company is such as is stated in the minute. 

(5) The minute when registered shall be deemed to be sub¬ 
stitute for the corresponding part of the memorandum, and shall 
be valid and alterable as if it had been originally contained therein. 

(6) The substitution of any such minute as aforesaid for part 
of the memorandum of the company shall be deemed to be an 
alteration of the memorandum within the meaning of section 
twenty-four of this Act. 

l-itbffityof 59 .—(i) In the case of a reduction of share capital, a member 

company, past or present, shall not be liable in respect of 
shares! any share to any call or contribution exceeding in amount the 
difference, if any, between the amount of the share as fixed by the 
minute and the amount paid, or the reduced amount, if any, which 
is to be deemed to have been paid, on the share, as the case may be: 

Provided that, if any creditor, entitled in respect of any debt 
or claim to object to the reduction of share capital, is, by reason 
of his ignorance of the proceedings for reduction, or of their nature 
and effect with respect to his claim, not entered on the list of 
creditors, and, after the reduction, the company is unable, within 
the meaning of the provisions of this Act with respect to winding 
up by the court, to pay the amount of his debt or cl^m, then— 
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(a) every person who was a member of the company at the 
date of the registration of the order for reduction and 
minute, shall be liable to contribute for the payment of 
that debt or claim an amount not exceeding the amount 
which he would have been liable to contribute if the com¬ 
pany had commenced to be wound up on the day before 
the said date; and 

(h) if the company is wound up, the court, on the application 
of any such creditor and proof of his ignorance as aioresaid, 
may, if it thinks fit, settle accordingly a list of persons so 
liable to contribute, and make and enforce calls and orders 
on the contributories settled on the list, as if they were 
ordinary contributories in a winding up. 

(2) Nothing in this section shall affect the rights of the con¬ 
tributories among themselves. 


60 . If any director, manager, secretary or other officer of the Penalty on oor 
company- SS^‘ct2dito 


(i) wilfully conceals the name of any creditor entitled to 
object to the reduction; or 


(2) wilfully misrepresents the nature or amount of the debt 
or claim of any creditor; or 


(3) aids, abets or is privy to any such concealment or mis¬ 
representation as aforesaid, 

he shall be guilty of a misdemeanour. 


Variation of Shareholders* Rights, 

61 .—(i) If in the case of a company, the share capital of which Rights of lidde 
is divided into different classes of shares, provision is made by the 
memorandum or articles for authorising the variation of the rights 
attached to any class of shares in the company, subject to the 
consent of any specified proportion of the holders of the issued * 
shares of that class or the sanction of a resolution passed at a separate 
meeting of the holders of those shares, and in pursuance of the 
said provision the rights attached to any such class of shares are 
at any time varied, the holders of not less in the aggregate than 
fifteen per cent, of the issued shares of that class, being persons 
who did not consent to or vote in favour of the resolution for the 
variation, may apply to the court to have the variation cancelled, 
and, where any such application is made, the variation shall not have 
effect unless and until it is confirmed by the court. 

(2) An application under this section must be made within 
seven days after the date on which the consent was given or the 
resolution was passed, as the case may be, and may be made on 
behalf of the shareholders entitled to make the application by such 
one or more of their number as they may appoint in writing for the 
purpose. 
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(3) On any such application the court, after hearing the 
applicant and any other persons who apply to the court to be 
heard and appear to the court to be interested in the application, 
may, if it is satisfied, having regard to all the circumstances of the 
case, that the variation would unfairly prejudice the shareholders 
of the class represented by the applicant, di^llow the variation and 
shall, if not so satisfied, confirm the variation. 

(4) The decision of the court on any such application shall be 
final. 

(5) The company shall within fifteen days after tha making 
of an order by the court on any such application forward a copy 
of the order to the registrar of companies, and, if default is made 
in complpng with this provision, the company and every officer 
of the company who is in default shall be liable to a default fine. 

(6) The expression ** variation" in this section includes abroga¬ 
tion and the expression "varied" shall be construed accordingly. 

Transfer of Shares and Debentures, Evidence of Title, 

62 . —(i) The shares or other interest of any member in a company 
shall be personal estate, transferable in manner provided by the 
articles of the company, and shall not be of the nature of real estate. 

(2) Each share in a company having a share capital shall be 
distini^ished by its appropriate number. 

63 . Notwithstanding an3rthing in the articles of a company, it 
shall not be lawful for the company to register a transfer of shares 
in or debentures of the company unless a proper instrument of 
transfer has been delivered to the company : 

Provided that nothing in this section shall prejudice any 
power of the company to register as shareholder or debenture 
holder any person to whom the right to any shares in or debentures 
of the company h as been transmitted by operation of law. 

64 . A transfer of the share or other interest of a deceased member 
of a company made by his personal representative shah, although 
the personal representative is not himself a member of the company, 
be as valid as if he had been such a member at the time of the 
execution of the instrument of transfer. 

65 . On the application of the transferor of any share or interest 
in a company, the company shall enter in its register of members 
the name of the transferee in the same manner and subject to ike 
same conditions as if the application for the entry were made by 
the transferee. 

66. —(i) If a company refuses to register a transfer of any shares 
or debentures, the company shall, within two months after the 
date on which the transfer was lodged with the company, send 
to the transferee notice of the refusal. 
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(2) If default is made in complying with this section, the 
company and every director, manager, secretary or other c^oer 
of the company who is knowingly a party to the default shall be 
liable to a toe not exceeding hve pounds for every day during which 
the default continues. 

67 *—{%) Every company shall, within two months after the 
allotment of any of its shares, del^ntures, or debenture stock, and miict to amo 
within two months after the date -on which a transfer of any such certmcat«s, 
shares, debentures, or debenture stock, is lodged with the company, 
complete and have ready for delivery the certificates of all shares, « 
the debentures, and the certificates of all debenture stock allotted 
or transferred, unless the conditions of issue of the shares, deben* 
tures, or debenture stock otherwise provide. 

ilie expression “transfer" for the purpose of this subsection 
means a transfer duly stamped and otherwise valid, and does not 
include such a transfer as the company is for any reason entitled 
to refuse to register and does not register. 

(2) If default is made in complying with this section, the 
company and every director, manager, secretary or other officer 
of the company who is knowingly a party to the default shall be 
liable to a fine not exceeding five pounds for every day during 

which the default continues. « 

(3) If any company on whom a notice has been served requiring 
the company to make good any default in complying with the provi¬ 
sions of subsection (i) of this section fails to make good the default 
within ten days after the service of the notice, the court may, on 
the application of the person entitled to have the certificates or the 
debentures delivered to him, make an order directing the company 
and any officer of the company to make good the default within 
such time as may be spedfied in the order, and any such order may 
provide that all costs of and incidental to the application shall be 
borne by the company or by any officer of the company responsible 
for the default. 

68. A certificate, under the common seal of the company, s^cify- 
ing any shares held by any member, shall be primfi facie evidence 
of the title of the member to the shares. 

69. The production to a company of any document which is by of 

law sufficient evidence of probate of the will, or letters of adnodnis- “ prowte. 
tration of the estate, or confirmation as executor, of a deceased 

person having been granted to some t>erson shall be accepted by 
the company, notwithstanding anything in its articles, as sufficient 
evidence of the grant. 

70. —(i) A company limited by shares, if so authorised by its i»wc and offect 
articles, may, with respect to any fully paid-up shares, issue under S 

its common seal a warrant stating that the bearer of the warrant 
is entitled to the shares therein specified, and may provide, by 
coupons or otherwise, for the payment of the future dividends on 
the shares included in the warrant. 
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( 2 ) Such a warrant as aforesaid is in this Act termed a "share 
warrant." 

( 3 ) A share warrant shall entitle the bearer thereof to the 
shares therein specihed, and the shares may be transferred by 
delivery of the warrant. 

71. If any person falsely and deceitfully personates any owner 
of any share or interest in any company, or of any share'warrant or 
coupon, issued in pursuance of this Act, and thereby obtains or 
endeavours to obtain any such share or interest or share warrant or 
coupon, or receives or endeavours to receive any money due to 
any such owner, as if the offender were the true and lawful owner, 
he shall be guilty of felony, and shall on conviction thereof be liable, 
at the discretion of tlie court, to be kept in penal servitude for 
life or for any term not less than three years. 

72. —(i) If in Scotland any person— 

(а) with intent to defraud, forges or alters, or offers, utters, 
disposes of, or puts off, knowing the same to be forged 
or altered, any share warrant or coupon, or any document 
purporting to be a share warrant or coupon, issued in 
pursuance of this Act; or 

( б ) by means of any such forged or altered share warrant, 
coupon, or document, purporting as aforesaid, demands 
or endeavours to obtain or receive any share or interest 
in any company under this Act, or to receive any dividend 
or money payable in respect thereof, knowing the warrant, 
coupon, or document to be forged or altered ; 

he shall be guilty of felony and shall on conviction thereof be liable 
at the discretion of the court to be kept in penal servitude for life 
or for any term not less than three years. 

( 2 ) If in Scotland any person without lawful authority or 
excuse, proof whereof shall lie on him— 

(a) engraves or makes on any plate, wood, stone, or other 
material any share warrant or coupon purporting to be— 

(i) a share warrant or coupon issued or made by any 
particular company in pursuance of this Act; or 

(ii) a blank share warrant or coupon so issued or 
made; or 

(iii) a part of such a share warrant or coupon; or 

(b) uses any such plate, wood, stone, or other material for 
the malang or printing of any such share warrant or coupon, 
or of any such blank share warrant or coupon, or any part 
thereof respectively; or 

(c) knowingly has in his custody or possession any such plate, 
wood, stone, or other material; 

he shall be guilty of felony, and shall on conviction thereof be 
liable, at the discretion of the court, to be kept in penal servitude 
for any term not exceeding fourteen years and not less than three 
years. 



COMPANIES ACT, 1929 


619 • 

Special Propisions as to Debentures, 

73. —(i) Every register of holders of debentures of a company Right of dcben- 

shall, except when duly closed, be open to the inspection of the ^ 

registered holder of any such debentures, and of any holder of inspeot register 
shares in the company, but subject to such reasonable restrictions' 

as the company may in general meeting impose, so that not less have of 
than two hours in each day shall be allowed for inspection. 

For the purposes of this subsection, a register sh^ be deemed 
to be duly closed if closed in accordance with provisions contained 
in the articles or in the debentures or, in the case of debenture stock, 
in the stock certificates, or in the trust deed or other document 
securing the debentures or debenture stock, during such period or 
periods, not exceeding in the whole thirty days in any year, as 
may be therein specified. 

( 2 ) Every registered holder of debentures and every holder of 
shares in a company may require a copy of the register of the holders 
of debentures of the company or any part thereof on pajrment of 
sixpence for every hundred words required to be copied. 

( 3 ) A copy of any trust deed for securing any issue of debentures 
shall be forwarded to every holder of any such debentures at his 
request on payment in the case of a printed trust deed of the sum 
of one shilling or such less sum as may be prescribed by the company, 
or, where the trust deed has not been printed, on payment of six¬ 
pence for every hundred words required to be copied. 

( 4 ) If inspection is refused, or a copy is refused or not forwarded, 
the company and every ofiicer of the company who is in default 
shall be liable to a fine not exceeding five pounds, and further 
shall be liable to a default fine of two pounds. 

( 5 ) Where a company is in default as aforesaid, the court may 
by order compel an immediate inspection of tlie register or direct 
that the copies required shall be sent to the person requiring them. 

74. A condition contained in any debentures or in any deed for 
securing any debentures, whether issued or executed before or 
after the commencement of this Act, shall not be invalid by reason 
only that the debentures are thereby made irredeemable or redeem¬ 
able only on the happening of a contingency, however remote, or 
on the expiration of a period, however long, any rule of equity to 
the contrary notwithstanding, 

75. —(i) Where either before or aftei* the commencement of this 

Act a company has redeemed any debentures previously issued, debentures in 
then— certain cases. 

(a) unless any provision to the contrary, whether express or 
implied, is contained in the articles or in any contract 
entered into by the company; or 

(b) unless the company has, by passing a resolution to that 
effect or by some other act, manifested its intention that 
the debentures shall be cancelled. 
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the company shall have* and shall be deemed always to have had* 
power to re-issue the debentures, either by re-issuing the same 
debentures or by issuing other debentures in their place. 

(2) On a re-issue of redeemed debentures the person entitled 
to the debentures shall have, and shall be deemed always to have 
had* the same priorities as if the debentures had never been redeemed. 

(3) Where a company has power to re-issue debentures which 
have been redeemed, particulars with respect to the debentures 
which can be so re-issued shall be included in every balance sheet 
of the company. 

(4) Where a company has either before or after the passing of 
this Act deposited any of its debentures to secure advances from 
time to time on current account or otherwise* the debentures shall 
not be deemed to have been redeemed by reason only of the account 
of the company having ceased to be in debit whilst the debentures 
remained so deposited. 

(5) The re-issue of a debenture or the issue of another debenture 
in its place under the power by this section given to, or deemed to 
have been possessed by, a company, whether the re-issue or issue 
was made before or after the passing of this Act* shall be treated 
as the issue of a new debenture for the purposes of stamp duty, 
but it shall not be so treated for the purposes of any provision limiting 
the amount or number of debentures to be issued: 

Provided that any person lending money on the security of a 
debenture re-issued under this section which appears to be duly 
stamped may give the debenture in evidence in any proceedings for 
enforcing his security without payment of the stamp duty or any 
penalty in respect thereof, unless he had notice or* but for his 
negligence, might have discovered, that the debenture was not 
duly stamped* but in any such case the company shall be liable to 
pay the proper stamp duty and penalty. 

(6) Where any debentures which have been redeemed before 
the date of the commencement of this Act are re-issued subsequently 
to that date, the re-issue of the debentures shall not prejudice any 
right or priority which any person would have had under or by 
virtue of any mortgage or charge created before the date of the 
commencement of this Act, if section one hundred and four of the 

8Edw. 7. C.69 Companies (Consolidation) Act, 1908, as originally enacted* had 
been enacted in this Act instead of this aec&n. 

Specific perform^ 76 . A contract with a company to take up and pay for any 
f*®*b!^fr** of the company may be enforced by an order for specihc 

debentures. performance. 

vaUdity of It is hereby declared that, notwithstanding anything con- 

b^wSscotl ^ statute of the Scots Parliament of 1696, chapter 

twenty-hve* debentures to bearer issued in Scotland are valid and 
binding according to their terms. 
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78 .—(i) Where, in the case of a company registered in England, 
either a receiver is appointed on behalf of the holders of any deben- 
tures of the company secured by a floating charge, or possession is to 
taken by or on behalf of those debenture holders of any property to 
compris^ in or subject to the charge, then, if the company is not 
at the time in course of being wound up, the debts which in ev^ 
winding-up are under the provisions of Part V of this Act relating 
to preferential payments to be paid in priority to all other debts, 
shall be paid out of any assets coming to the hands of the receiver 
or other person taking possession as aforesaid in priority to any 
claim for principal or interest in respect of the deb^tures. 

(2) The periods of time mentioned in the said provisions of 
Part V of this Act shall be reckoned from the date of the appoint 
ment of the receiver or of possession being taken as aforesaid, as 
the case may be. 

(3) Any payments made under this section shall be recouped 
as far as may be out of the assets of the company available for 
payment of general creditors. 


Part III. 

Registration of Charges. 

Registration of Charges with Registrar of Companies, 

79 .—(i) Subject to the provisions of this Part of this Act, evei^ Registration^ 
charge created after the fixed date by a company registered in by”oSi]Ses 
Engkind and being a charge to which this section appUes shall, so ^isteijdto 
far as any security on the company's property or undertaking is 
conferred thereby, be void against tiiie Uquidator and any creditor 
of the company, unless the prescribed particulars of the charge, 
together with the instrument, if any, by which the charge is created 
or evidenced, are delivered to or received by the registrar of com¬ 
panies for registration in manner required by this Act within twenty- 
one days after the date of its creation, but without prejudice to 
any contract or obligation for repayment of the money thereby 
secured, and when a charge becomes void under this section the 
money secured thereby shall immediately become payable. 

(2) This section applies to the following charges:— 

(а) a charge for the purpose of securing any issue of debentures; 

(б) a charge on uncalled share capital of the company; 

(c) a charge created or evidenced by an instrument which, if 
executed by an individual, would require registration as 
a bill of sale; 

(df) a charge on land, wherever situate, or any interest therein; 

(9) a charge on book debts*of the company; 

if) a floating charge on the undertaking or property of the 
company; 
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(g) a charge on calls made but not paid; 

(A) a charge on a ship or any share in a ship; 

(i) a charge on goodwill, on a patent or a licence under a 
patent, on a trademark or on a copyright or a licence under 
a copyright. 

(3) In the case of a charge created out of the United Kingdom 
comprising solely property situate outside the United Kingdom, 
the delivery to and the receipt by the registrar of a copy verified 
in the prescribed manner of the instrument by which the charge 
is created or evidenced, shall have the same effect for the purposes 
of this section as the delivery and receipt of the instrument itself, 
and twenty-one days after the date on which the instrument or 
copy could, in due course of post, and if despatched with due dili¬ 
gence, have been received in the United Kingdom, shall be sub¬ 
stituted for twenty-one days after the date of the creation of the 
charge, as the time within which the particulars and instrument 
or copy are to be delivered to the registrar. 

(4) Where a charge is created in the United Kingdom but 
comprises property outside the United Kingdom, the instrument 
creating or purporting to create the charge may be sent for registra¬ 
tion under tliis section notwithstanding that further proceedings 
may be necessary to make the charge valid or effectual according 
to the law of the country in which the property is situate. 

(5) Where a charge comprises property situate in Scotland or 
Northern Ireland and registration in the country where the property 
is situate is necessary to make the charge valid or effectual according 
to tlie law of that country, the delivery to and the receipt by the 
registrar of a copy verified in the prescribed manner of'the instru¬ 
ment by which the charge is created or evidenced, together with 
a certificate in the prescribed form stating that the charge was 
presented for registration in Scotland or Northern Ireland, as the 
case may be, on the date on which it was so presented shall, for the 
purposes of this section, have the same effect as the delivery and 
receipt of the instrument itself. 

(6) Where a negotiable instrument has been given to secure 
the payment of any book debts of a company the deposit of the 
instrument for the purpose of securing an advance to the company 
shall not for the purposes of this section be treated as a charge on 
those book debts. 

(7) The holding of debentures entitling the holder to a charge 
on land shall not for tlie purposes of this section be deemed to be 
an interest in land. 

(8) Where a series of debentures containing, or giving by 
reference to any other instrument, any charge to the benefit of 
which the debenture holders of tjiat series are entitled pari passu 
is created by a company, it shall for the purposes of this section be 
sufficient if there are delivered to or received by the registrar within 
twenty-one days after the execution of the deed containing the 
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charge or, if there is no such deed, after the execution of any deben¬ 
tures of the series, the following particirlars:—- 

(а) the total amount secured by the whole series; and 

(б) the dates of the resolutions authorising the issue of the 
series and the date of the covering deed, if any, by which 
the security is created or defined; and 

{c) a general description of the property charged; and 

{d) the names of the trustees, if any, for the debenture holders; 

together with the deed containing the charge, or, if there is no such 
deed, one of the debentures of the series. 

Provided that, where more than one issue is mdde of debentures 
in the series, there shall be sent to the registrar for entry in the 
register particulars of the date and amount of each issue, but an 
omission to do this shall not affect the validity of the debentures 
issued. 

(9) Where any commission, allowance, or discount has been 
paid or made either directly or indirectly by a company to any 
person in consideration of his subscribing or agreeing to subscribe, 
whether absolutely or conditionally, for any debentures of the 
company, or procuring or agreeing to procure subscriptions, whether 
absolute or conditional, for any such debentures, the particulars 
required to be sent for registration under this section shall include 
particulars as to the amount or rate per cent, of the commission, 
discount, or allowance so paid or made, but omission to do this shall 
not afiect the validity of the debentures issued: 

Provided that the deposit of any debentures as security for 
any debt of the company shall not for the purposes of this subsection 
be treated as the issue of the debentures at a discount. 

(10) In this Part of this Act— 

(а) the expression ‘‘charge*' includes mortgage; 

(б) the expression “the fixed date" means in relation to the 
charges specified in paragraphs (a) to (/), both inclusive, 
of subsection (2) of this section, the first day of July, 
nineteen hundred and eight, and in relation to the charges 
specified in paragraphs (g) to (i), both inclusive, of the said 
subsection, the commencement of this Act. 

80 .— (i) It shall be the duty of a company to send to the registrar Duty of com- 
of companies for registration the partichlars of every charge created 
by the company and of the issues of debentures of a series, requiring by 
registration under the last foregoing section, but registration of 
, ^y such charge may be effected on the application of any person 
inb^ested therein. 

(2) Where registration is effected on the application of some 
person other than the company, that person shall be entitled to 
recover from the company the amount of any fees properly paid 
by him to the registrar on the registration. 
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(3) If any company makes default in sending to the registrar 
for registration the particulars of any charge created by the company, 
or of the issues of debentures of a series, requiring registration as 
aforesaid, then, unless the registration has been effected on the 
application of some other person, the company and every director, 
manager, secretary, or other person, who is knowingly a party to 
the default shall be liable to a fine not exceeding fifty pounds for 
every day during which the default cpntinues. 

i>tttyofoom- Si. —(i) Where after the commencement of this Act a company 

registered in England acquires any property which is subject to 
on i^operty ^ a charge of any such kind as would, if it had been created by the 
noqnited. Company after the acquisition of the property, have been required 
to be registered under this Part of this Act, the company shall cause 
the prescribed particulars of the charge, together with a copy 
(certhied in the prescribed manner to be a correct copy) of the 
instrument, if any, by which the charge was created or is evidenced, 
to be delivered to the registrar of companies for registration in 
manner required by this Act within twenty-one days after the date 
on which the acquisition is completed: 

Provided that, if the property is situate and the charge was 
created outside Great Britain, twenty-one days after the date on 
which the copy of the instrument could in due course of post, and 
if despatched with due diligence, have been received in the United 
Kingdom shall be substituted for twenty-one da3rs after the comple¬ 
tion of the acquisition as the time within which the particulars and 
the copy of the instrument are to be delivered to the registrar. 

(a) If default is made in complying with this section, the 
company and every officer of the company who is in default shall 
be liable to a default fine of fifty pounds. 

Register^ 82 .—(i) The registrar of companies shall keep, with respect to 

x«sirtrar «ach Company, a register in the prescribed form of all the charges 
of companies, requiring registration under this Part of this Act, and shall, on 
payment of the prescribed fee, enter in the register with respect 
to such charges the following particulars:— 

(a) in the case of a charge to the benefit of which the holders 
of a series of debentures are entitled, such particulars as 
are specified in subsection (8) of section seventy-nine of 
this Act; 

(b) in the case of any other charge— * 

(i) if the charge is a charge created by the company, 
the date of its creation, and if the charge was a charge, 
existing on property acquired by the company, the' date 
of the acquisition of the property; and 

(ii) the amount secured by the charge: and 

(iii) short particulars of the property charged; and 

(iv) the persons entitled to the charge. 
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(2) The registrar shall give a certificate under his hand of the 
registration of any charge registered in pursuance of this Part of this 
Act, stating the amount thereby secured, and the certificate shall be 
conclusive evidence that the requirements of this Part of this Act 
as to registration have been complied vdth. 

(3) The register kept in pursuance of this section shall be 
open to inspection by any person on pa3mient of the prescribed fee, 
not exceeding one smiling for each inspection. 

(4) The registrar shall keep a chronolo^cal'index, in the pre¬ 
scribed form and with the prescribed part’culars, of the charges 
entered in the register. 

83 , —(i) The company shall cause a copy of every certificate of ^ 

registration given under the last foregoing section to be endorsed 

on every debenture or certificate of debenture stock which is issued dcbeatures. 
by the company, and the payment of which is secured by the charge 
so registered: 

^ovided that nothing in this subsection shall be construed as 
requiring a company to cause a certificate of registration of any 
charge so given to he endorsed on any debenture or certificate of 
debenture stock issued by the company before the charge was 
created. 

(2) If any person knowingly and wilfully authorises or permits 
the delivery of any debenture or certificate of debenture stock 
which under the provisions of this section is required to have en¬ 
dorsed on it a copy of a certificate of registration without the copy 
being so endorsed upon it, he shall, without prejudice to any other 
liability, be liable to a fine not exceeding one hundred pounds. 

84 . The registrar of companies may, on evidence being given Entry of 
to his satisfaction tliat the debt for which any registered charge •atisfaction. 
was given has been paid or satisfied, order that a memorandum of 
satisfaction be enter^ on the register, and shall, if required, furnish 

the company with a copy thereof. 

85. The court, on being satisfied that the omission to register a ReotiScatioa of 
charge within the time required by this Act, or that thb omission 

or misstatement of any particular with respect to any such charge 
or in a memorandum of satisfaction, was accidental, or due to 
inadvertence or to some other sufficient cause, or is not of a nature 
to prejudice the position of creditors or shareholders of the company, 
or that on other grounds it is just and equitable to grant relief, 
may, on the application of the company or any person interested, 
and on such terms and conditions as seem to the court just and 
expedient, order that the time for re^stration shall be extended, 
or, as the case may be, that (he omission or misstatement shall be 
rectified. 

86, ~(r) If any person obtains an order for the appointment of R^ttation of 

a receiver or manager of the property of a company, or appoints ^ 

such a receiver or manager under any powers contained in any 
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instrument, he shall, within seven days from the date of the order 
or of the appointment under the said powers, give notice of the 
fact to the registrar of companies, and the registrar shall, on payment 
of the prescribed fee, enter the fact in the register of charges. 

(2) Where any person appointed receiver or manager of the 

* property of a company under the powers contained in any instru¬ 

ment ceases to act as such receiver or manager, he shall, on so 
ceasing, give the registrar of companies notice to that effect, and 
the registrar shall enter the notice in the register of charges. 

(3) If any person makes default in complying with the require¬ 
ments of this section, he shall be liable to a fine not exceeding 
five pounds for every day during which the default continues. 

Provisions as to Company's Register of Charges and as to Copies 
of Instrumer^ts creating Charges, 

Copies of instru- 87 . Every company shall cause a copy of every instrument 
creating any charge requiring registration under this Part of this 
kept*^y wm- Act to be kept at the registered office of the company: 

Provided that, in the case of a series of uniform debentures, a 
copy of one debenture of the series shall be sufficient. 

Company’s 88 .—(i) Every limited company shall keep at the registered 

renter of office of the Company a register of charges and enter therein all 
charges specifically affecting property of the company and all 
floating charges on the undertaking or any property of the company, 
giving in each case a short description of the property charged, the 
amount of the charge, and, except in the case of securities to bearer, 
the names of the persons entitled thereto. 

(2) If any director, manager, or other officer of the company 
knowingly and wilfully authorises or permits the omission of any 
entry required to be made in pursuance of this section, he shall be 
liable to a fine not exceeding fifty pounds. 

Right to inspect 89 .—(i) The copies of instruments creating any charge requiring 

copiw of instru- mdstration under this Part of this Act with the registrar of com¬ 
mortgages and jpames, and the register ot charges kept in pursuance of the last 
charges^^TOm- foregoing section, shall be open during business hours (but subject 
to such reasonable restrictions as the company in general meeting 
may impose, so that not less than two hours in each day shall be 
allowed for inspection) to the inspection of any creditor or member 
of the company without fee, and the register of charges shall also 
be open to the inspection of any other person on payment of such 
fee, not exceeding one shilling for each inspection, as the company 
may prescribe. 

(2) If inspection of the said copies or register is refused, any 
officer of the company refusing inspection, and every director and 
manager of the company authorising or knowingly and wilfully 
permitting the refusal, shall be liable to a fine not exceeding five 
pounds, and a further fine not exceeding two pounds for every 
day during which the refusal continues. 
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(3) If any such refusal occurs in relation to a company regis- 
^tered in England, the court may by order compel an immediate 
' inspection of the copies or register. 

Application of Part 111 , to Companies incorporated outside 

England, 

90 * The provisions of this Part of this Act shall extend to charges 
on property in England which are created, and to charges on property 
in England which is acquired, after the commencement of this 
Act by a company (whether a company within the meaning of 
this Act or not) incorporated outside England which has an estab¬ 
lished place of business in England. 


Transitional Provision as to matters required to he registered under 
this Act, hut not under former Acts, 

91 .—(i) It shall be the duty of a company within six months 
after the commencement of this Act to send to the registrar of 
companies for registration the prescribed particulars of— 

(а) any charge created by the company before the date of the 
commencement of this Act and remaining unsatisfied at 
that date, which would have been required to be registered 
under the provisions of paragraphs (g), (h) and (1) of sub¬ 
section (2) of section seventy-nine of this Act or under the 
provisions of section ninety of this Act, if the charge had 
been created after the commencement of this Act; and 

(б) any charge to which any property acquired by the company 
before the commencement of this Act is subject and which 
would have been required to be registered under the pro¬ 
visions of section eighty-one of this Act or under the pro¬ 
visions of section ninety of this Act. if the property had 
been acquired after the commencement of this Act. 

(2) The registrar, on payment of the prescribed fee, shall 
enter the said particulars on the register kept by him in pursuance 
of this Part of this Act, 

{3) If a company fails to comply with this section, the company 
and every director, manager, secretary or other oflScer of the com¬ 
pany, or other person who is knowingly, a party to the default shall 
be liable to a fine not exceeding fifty pounds for every day during 
which the default continues: 

Provided that the failure of the company shall not prejudice 
any rights which any person in whose favour the charge was made 
may have thereunder. 

(4) For the purposes of this section, the expression “ company"* 
includes a company (whether a company within the meaning of 
this Act or not) incorporated outside England which has an estab¬ 
lished place of business in England. 
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Part IV. 

Management and Administration. 

Registered Office and Name, 

RogiBtored office 92,—(i) A company shall, as from the day on which it begins 

of company, Carry on business or as from the twenty«ei^hth day after the date 
of its incorporation, whichever is the earlier, have a registered 
office to which all communications and notices may be addressed. 

(2) Notice of the situation of the registered office, and of any 
change therein, shall be given within twenty-eight days after the 
date of the incorporation of the company or of the change, as the 
case may be, to the registrar of companies, who shall record the 
same. 

The inclusion in the annual return of a company of a statement 
as to the address of its registered office shall not be taken to satisfy 
the obligation imposed by this subsection. 

(3) If default is made in complying with this section, the 
company and every officer of the company who is in default shall 
be liable to a default fine. 

93. — (i) Every company— 

(a) shah paint or affix, and keep painted or affixed, its name 
on the outside of every office or place in which ite business 
is carried on, in a conspicuous position, in letters easily 
legible; 

{b) shall have its name engraven in legible characters on its 
seal; 

(c) shall have its name mentioned in legible characters in all 
notices, advertisements, and other official publications of 
the company, and in all bills of exchange, promissory notes, 
endorsements, cheques, and* orders for money or goods 
purporting to be signed by or on behalf of the company, 
and in all bills of parcels, invoices, receipts, and letters of 
credit of the company. 

(2) If a company does not paint or affix its name in manner 
directed by this Act, the company and every officer of the company 
who is in default shall be liable to a fine not exceeding hve pounds, 
and if a company does not keep its name painted or af^ed in 
manner so directed, ,the company and every officer of the company 
who is in default shall be liable to a default hne. 

(3) If a company fails to comply with paragraph (6) or para¬ 
graph (c) of subnotion (1) of this section, the company shaU be 
Hable to a hne not exceeding fifty pounds. 

{4) If a director, manager, or officer of a company, or any 
person on its behalf— 

(a) uses or authorises the use of any seal purporting to be a 
seal of the company whereon its name is not so engraven 
as aforesaid; or 
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(6) issues or authorises the issue of any notice, advertisement, 
or other official publication of the company, or signs or 
authorises to be signed on behalf of company any 
bill of exchange, promissory note, endorsement, cheque, 
or order for money or goods, wherein its name is not men¬ 
tioned in manner aforesaid; or 

(r) issues or authorises the issue of any bill of parc^, invoice, 
receipt, or letter of credit of the company, wherein its 
name is not mentioned in manner aforesaid; 

he shall be liable to a fine not exceeding fifty pounds, and shall 
further be personally liable to the holder of the bill of exchange, 
promissory note, cheque, or order for money or goods, for ttie 
amount thereof, unless it is duly paid by the company. 


Restrictions on Commencement of Business. 

94 .—(i) Where a company having a share capital has issued & 
prospectus inviting the public to subscribe for its shares, the company of business, 
shall not commence any business or exercise any borrowing powers 
unless— 

(a) shares held subject to the payment of the whole amount 
thereof in cash have been allotted to an amount not less 
in the whole than the minimum subscription; and 

(b) every director of the company has paid to the company, 
on each of the shares taken or contracted to be taken by 
liim and for which he is liable to pay in cash, a proportion 
equal to the proportion payable on application and allot¬ 
ment on the shares ofiered for public subscription; and 

(r) there has been delivered to the registrar of companies for 
registration a statutory declaration by the secretary or 
one of the directors, in the prescribed form, that the afore¬ 
said conditions have been complied with. 

(2) Where a company having a share capital has not issued a 
prospectus inviting the public to subscribe for its shaures, the com¬ 
pany shall not commence any business or exercise any borrowing 
powers, unless-^ 

(а) there has been delivered to the registrar of companies for 
registration a statement in Ueu of prospectus; and 

(б) every director of the company has paid to the company, 
on each of the shares taken or contracted to be taken by 
him and for which he is liable to pay in cash, a proportion 
equal to the proportion payable on application and allot¬ 
ment on the shares payable in cash; and 

(^) there has been delivered to the registrar of companies for 
registratiou a statutory declaration by the secretary or 
one of the directors in the prescribed form that paragraph 
{b) of this subsection has been complied with. 
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(3) The x^gistrar of companies shall, on the delivery to him 
of the said sta^tory declaration, and, in the case of a company 
which is required by this section to deliver a statement in lieu of 
prospectus, of such a statement, certify that the company is entitled 
-to commence business, and that certificate shall be conclusive evi¬ 
dence that the company is so entitled. 

(4) Any contract made by a company before the date at which 
it is entitled to commence business shall be provisional only, and 
shall not be binding on the company until that date, and on that 
date it shall become binding. 

(5) Nothing in this section shall prevent the simultaneous 
offer for subscription or allotment of any shares and debentures or 
the receipt of any money payable on application for debentures. 

(6) If any company commences business or exercises borrowing 
powers in contravention of this section, every person who is respon¬ 
sible for the contravention shall, without prejudice to any other 
liability, be liable to a fine not exceeding fifty pounds for every 
day during which the contravention continues. 

(7) Nothing in this section shall apply to— 

(a) a private company; or 

(b) a company registered before the first day of January, 
nineteen hundred and one; or 

(c) a company registered before the first day of July, nineteen 
hundred and eight, which has not issued a prospectus 
inviting the public to subscribe for its shares. 


Register of Members, ^ 

Register of 95 ,—(i) Every company shall keep in one or more books a 

members. register of its members, and enter therein the following particulars:— 

(a) The names and addresses, and the occupations, if any, 
of the members, and in the case of a company having a 
share capital a statement of the shares held by each member, 
distinguishing each share by its number, and of the amount 
paid or agreed to be considered as paid on the shares of each 
member; 

(b) The date at which each person was entered in the register 
as a member; 

(c) The date at which any person ceased to be a member: 

Provided that, where the company has converted any of its 
shares into stock and given notice of the conversion to the registrar 
of companies, the register shall show the amount of stock held by 
each member instead of the amount of shares and the particulars 
relating to shares specified in paragraph (a) of this subsection. 

(2) If default is made in complying with this section, the 
company and every ofi&cer of the company who is in default shall be 
liable to a default fine. 
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96 *—(1) Every company having more than fifty members shall, . 

unless the register of members is in such a form as to constitute in ” 

itself an index, keep an index of the names of the members of the 
company and shall, within fourteen days after the date on which 
any alteration is made in the register of members, make any necessary 
alteration in the index. 

(2) The index, which may be in the form of a card index, shall 
in respect of each member contain a sufficient indication to enable 
the account of that member in the register to be readily foimd. 

(3) If default is made in complying with this section, the 
company and every officer of the company who is in default shall 
be liable to a default fine. 

97 . —(i) On the issue of a share warrant the company shall Provisions as to 
strike out of its register of members the name of the member then tS-^in’^rdaS^to 
entered therein as holding the shares specified in the warrant as if share warrants, 
he had ceased to be a member, and shall enter in the register the 
following particulars, namely:— 

(a) The fact of the issue of the warrant; 

(b) A statement of the shares included in the warrant, dis¬ 
tinguishing each share by its number; and 

(i?) The date of the issue of the warrant. 

(2) The bearer of a share warrant shall, subject to the articles 
of the company, be entitled, on surrendering it for cancellation, to 
have his name entered as a member in the register of members. 

(3) The company shall be responsible for any loss incurred by 
any person by reason of the company entering in the register the 
name of the bearer of a share warrant in respect of the shares therein 
specified without the warrant being surrendered and cancelled. 

(4) Until the warrant is surrendered, the particulars specified in 
subsection (r) of this section shall be deemed to be the particulars 
required by this Act to be entered in the register of members, and, on 
the surrender, the date of the surrender must be entered. 

(5) Subject to the provisions of this act, the bearer of a share 

warrant may, if the articles of the company so provide, be deemed 
to be a member of the company within the meaning of this Act, either 
to the full extent or for any purposes defined in the articles., > 

98 . —(1) The register of members, commencing from the date of inapwtion of 
the registration of the company, and the index of the names ofJJ^^, 
members, shall be kept at the registered office of the company, and, 

except when the register is clos^ under the provisions of this Act, 
shall during business hours (subject to such reasonable restrictions 
as the company in general meeting may impose, so that not less 
than two hours in each day be allowed for inspection) be open to the 
inspection of any member without charge and of any other person 
on payment of one shilling, or such less sum as the company may 
prescribe, for each inspection. 
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(a) Any member or other person may require a copy of the 
register, or of any part thereof, on payment of sixpence, or such less 
sum as the company may prescribe, for every hundred words or 
fractional part thereof required to be copied. 

The company shall cause any copy so required by any person 
to be sent to that person within a period of te^ days commencing 
on the day next after the day on which the requirement is received 
by the company. 

(3) If any inspection required under this s^tion is refused or 
if any copy required under this section is not sent within the proper 
period, the company and every officer of the company who is in 
default shall be liable in respect of each ofience to a hne not exceeding 
two pounds, and further to a default fine of two pounds. 

(4) In tlie case of any such refusal or default, the court may by 
order compel an immediate inspection of the register and index or 
direct that the copies required shall be sent to the persons requiring 
them. 

W. A company may, on giving notice by advertisement in some 
newspaper circulating in the district in which the registered office of 
the company is situate, close the register of members for any time 
or times not exceeding in the whole thirty days in each year. 

100 . —(i) If— 

(а) the name of any person is, without sufficient cause, entered 
in or omitted from the register of members of a company; or 

(б) default is made or unnecessary delay takes place in entering 
on the register the fact of any person having ceased to 
be a member; 

the person aggrieved, or any member of the company, or the com* 
pany, may apply to the court for rectification of the register. 

(2) Where an application is made under this section, the court 
may either refuse the application or may order rectification of the 
register and payment by the company of any damages sustained by 
any party aggrieved. 

(3) On an application under this section the court may decide 
any question relating to the title of any person who is a party to the 
application to have his name entered in or omitted from the register, 
whether ^e question arises between members or alleged members, or 
between 'members or alleged members on the one hand and the 
company on the other hand, and generally may decide any question 
necessary or expedient to be decided for rectification of the register. 

(4) In the case of a Company required by this Act to send a list 
of its members to the registrar of companies, the court, when making 
an order for rectification of the register, shall by its order direct 
notice of the rectification to be given to the registrar. 

101 . No notice of any trust, expressed, implied, or constructive, 
shall be entered on the register, or be receivable by the registrar, in 
the case of companies registered in England. 



633 


COMPANIES ACT. 1929 

103 . The re^ster of members shall be primi faci^ evidence of any R«gter to be 
matters by this Act directed or authorised to be inserted therein. 

Dominion Register. 

103 . —(i) A company having a share capital whose objects com- paay^*kce^ 
prise the transaction of business in any part of His Majesty's donSnion 
dominions outside Great Britain, the Channel Islands, or the Isle 

of Man may cause to be kept in any such part of His Majesty's 
dominions in which it transacts business a branch register of members 
resident in that part (in this Act called a dominion register"). 

(2) The company shall give to the registrar of companies notice 
of the situation of the office where any dominion register is kept and 
of any change in its situation, and if it is discontinued of its discon¬ 
tinuance, and any such notice shall be given within fourteen days 
of the opening of the office or of the change or discontinuance, as the 
case may be. 

(3) If default is made in complying with subsection (2) of this 
section, the company and every officer of the company who is in 
default shall be liable to a default fine. 

(4) References to a colonial register occurring in any articles 
registered before the commencement of this Act shall be construed 
as references to a dominion register. 

104 , —(i) A dominion register shall be deemed to be part of the Regulation* as 
company's register of members (in this and the next following section 

called "the principal register"). 

(2) It shall be kept in the same manner in which the principal 
register is by this Act required to be kept except that the adverti^- 
ment before closing the register shall be inserted in some newspaper 
circulating in the district where the dominion register is kept, and 
that any competent court in that part of His Majesty's dominions 
where the register is kept may exercise the same jurisdiction of 
rectifying the register as is under this Act exerciseable by the court, 
and that the offences of refusing inspection or copies of a dominion 
register, and of authorising or permitting the refusal may be prose¬ 
cuted summarily before any tribunal having summary criminal 
jurisdiction in that part of His Majesty's dominions. 

(3) The company shall transmit to its registered office a copy 
of every entry in its dominion register as soon as may be after the 
entry is made, and shall cause to be kept at its registered office, duly 
entered up from time to time, a duplipate of its dominion register. 

Every such duplicate shall, for all the purposes of this Act, be 
deemed to be part of the principal register. 

(4) Subject to the provisions of this section with respect to the 
duplicate re^ster, the shares registered in a dominion register shall 
be distinguished from the shares registered in the principal register, 
and no transaction with respect to any shares registered in a dominion 
register shall, during the continuance of that registration, be regis¬ 
tered in any other register. 


w 
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(5) A company may discontinue to keep a dominion register, 
and'hereupon all entries in that register shall be transferred to 
some other dominion register kept by the company in the same part 
of His Majesty's dominions, or to the principal register. 

. (6) Subject to the provisions of this Act, any company may, by 

its articles, make such provisions as it may think fit respecting the 
keeping of dominion registers. 

(7) If default is made in compl)dng with subsection (3) of this 
section, the company and every officer of the company who is in 
default shall be liable to a default fine. 

Stamp duties la 105 « An instrument of transfer of a share registered in a dominion 
register, other than such a register kept in Northern Ireland, shall 
d^inkta regis- be deemed to be a transfer of property situate out of the United 
Kingdom, and, unless executed in any part of the United Kingdom, 
shall be exempt from stamp duty chargeable in Great Britain. 

Pwwtoext^d 106 .—(i) The Foreign Jurisdiction Act, 1890, shall have effect 
^ three foregoing sections of this Act were included among 

enactments which by virtue of section five of that Act may be 
53 & 54 Viet, * applied by Order in Council to foreign countries in which for the time 
0* 37* being His Maj esty has j urisdiction. 

(2) His Majesty may by Order in Council direct that the said 
sections, including any enactments for the time being in force amend¬ 
ing or substituted for those sections, shall extend, with or without 
any exceptions, adaptations or modifications specified in the Order, 
to any territories under His Majesty's protection to which those 
sections cannot be extended under the Foreign Jurisdiction Act, 
189a, as amended by subsection (i) of this section. 

His Majesty may by Order in Council revoke or vary any Order 
made under tins subsection. 

107 »—(i) If by virtue of the law in force in any part of His 
Majesty's dominions outside Great Britain companies incorporated 
under that law have power to keep in Great Britain branch registers 
Kl^om.^ ^ members resident in Great Britain, His Majesty may by 
C^der in Council direct that sections ninety-eight and one hundred 
of this Act shall, subject to any modifications and adaptations 
specified in the Order, apply to and in relation to any such branch 
registers kept in Great Britain as they apply to and in relation to the 
registers of companies within the meaning of this Act. 

(2) For the purposes of this section, the expression "His 
Majesty's dominions" includes any territory which is under His 
Majesty's protection or in respect of which a mandate under the 
League of Nations has been accepted by His Majesty. 

Annual Return, 

wtM IO84—(i) Every company having a share capital shall once at 

h^ng every year make a return containing a list of all persons who, 

A tiuM o^kitai. on the fourteenth day after the first or only ordinary general meeting 
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in year, are members of the company, and of all persons who hare 
ceased to be members since the date of the last return or, in the 
case of the first return, of the incorporation of the company. 

fa)' The list must state the names, addresses, and occupations 
of aU the past and present members therein mentioned, and the 
number of shares held by each of the existing members at ^ date of * 
the return, specifying shares transferred since the date of the last 
return or, in the case of the first return, of the incorporation of the 
company by persons who are still members and have ceased to be 
members respectively and the dates of registration of the transfers, 
and, if the names therein are not arranged in alphabetical order, 
must have annexed to it an index sufficient to enable the name of 
any person in the list to be readily found: 

I^ovided that, where the company has converted any of its 
shares into stock and given notice of the conversion to the registrar 
of companies, the list must state the amount of stock held by each 
of the existing members instead of the amount of shares and the 
particulars relating to shares hereinbefore required. 

(3) The return must also state the address of the registered 
office of the company and must contain a summary distinguishing 
between shares issued for cash and shares issued as fully or partly 
paid up otherwise than in cash, and specifying the following parti¬ 
culars:— 

(а) The amount of the share capital of the company, and the 
number of the shares into which it is divided; 

(б) The number of shares taken from the commencement of the 
company up to the date of the return; 

(r) The amount called up on each share; 

(d) The total amount of calls received; 

(s) The total amount of calls unpaid: 

(/) The total amount of the sums, if any, paid by way of com¬ 
mission in respect of any shares or debentures; 

(g) Particulars of the discount allowed on the issue of any 
shares issued at a discount, or of so much of that discount 
as has not been written ofE at the date on which the return 
is made; 

(A) The total amount of the sums, if any, allowed by way of 
discount in respect of any debentures, since the date of the 
last return; 

(f) The total number of shares forfeited; 

(A) The total aniount of shares 'for wffich share warrants are 
outstanding at the date of the return; 

(Q The total amount of share warrants issued and surrendered 
respectively since the date of the last return; 

(m) The numb^ of shares comprised in each share warrant; ^ 

(n) All such particulars with respect to the persons who at the 
date of the return are the directors of the company as are 
by this Act required to be contained with respect to directors 
in the register of the directors of a company; 
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9 Edw. 7. c. 49. 


(0) The total amottnt of the indebtedness of the company in 
respect of all mortgages and charges which are required (or, 
in the case of a company registered in Scotland, which, if 
the company had b^n registered in England, would be 
required) to be registered with the registrar of companies 
under this Act, or which would have been required so to be 
registered if created after the first day of July, nineteen 
hundred and eight. 

(4) The return shall be in accordance with the form set out in 
the Sixth Schedule to this Act, or as near thereto as circumstances 
admit. 

{5) In the case of a company keeping a dominion register, the 
particulars of the entries in that register shall, so far as they relate to 
matters which are required to be stated in the return, be included in 
the return made next after copies of those entries are received at the 
registered office of the company. 

109 , —(i) Every company not having a share capital shall once 
at least in every calendar year make a return stating— 

(а) the address of the registered office of the company; 

(б) all such particulars with respect to the persons who at the 
date of file return are the directors of file company as are 
by this Act required to be contained with respect to 
directors in the register of directors of a company. 

(2) There shall be annexed to the return a statement containing 
particulars of the total amount of the indebtedness of the company 
in respect of all mortgages and charges wliich arc required (or, in the 
case of a company registered in Scotland, which, if the company had 
been registered in England, would be required) to be registered with 
the registrar of companies under this Act, or which would have been 
required so to be registered if created after the first day of July, 
nineteen hundred and eight. 

110 . —(i) The annual return must be contained in a separate 
part of the register of members, and must be completed within 
twenty-eight days after the first or only general meeting in the year, 
and the company must forthwith forward to the registrar of com¬ 
panies a copy signed by a director or by the manager or by the 
secretary of the company. 

(2) Section ninety-eight of this Act shall apply to the annual 
return as it applies to the register of members. 

(3) Except where the company is a private company, or is an 
assurance company which has complied with the provisions of sub¬ 
section (4) of section seven of the Assurance Companies Act, 1909, 
the annual return shall include a written copy, certified by a director 
or the manager or secretary of the company to be a true copy, of the 
last balance sheet which has been audited by the company *8 auditors, 
including every document required by law to be annexed thereto, 
together with a copy of the report of the auditors thereon certified as 
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aforesaid, and if any such balance sheet is in a foreign language there 
shall also be annexed to it a ixanslation thereof in EngUsh, certified 
in the prescribed manner to be a correct translation: 

Provided that, if the said last balance sheet did not comply with 
the requirements'of the law as in force at the date of the audit with 
respect to the form of balance sheets there shall be made such 
additions to and corrections in the said copy as would have been 
required to be made in the said balance sheet in order to make it 
comply with the said requirements, and the fact that the said copy 
has been so amended shall be stated thereon. 

(4) If a company fails to comply ^with this section or either of 
the two last foregoing sections of this Act, the company and every 
officer of the company who is in default shall be liable to a default 
fine. 

(5) For the purposes of subsection (4) of this section, the 
expression "ofl&cer,*' and for the purposes of the last two foregoing 
sections of this Act the expression ** director," shall include any 
person in accordance with whose directions or instructions the 
directors of the company are accustomed to act. 

111 . A private company shall send with the annual return required Certificate t- 
by section one hundred and eight of this Act a certificate signed by a 
director or the secretary of the company that the company has not, anauai retiu 
since the date of the last return, or, in the case of a first return, 

since the date of the incorporation of the company, issued any 
invitation to the public to subscribe for any shares or debentures of 
the company, and, where the annual return discloses the fact that 
the number of members of the company exceeds fifty, also a certificate 
so signed that the excess consists wholly of persons who under 
paragraph (d) of subsection (i) of section twenty-six of this Act, are 
not to be included in reckoning the number of fifty. 

Meetings and Proceedings.^ 

112 . —(i) A general meeting of every company shall be held once Anm^ $«]ic 
at the least in every calendar year, and not more than fifteen months 

after the holding of the last preceding general meeting. 

(2) If default is made in holding a meeting of the company in 
accordance with the provisions of tWs section, the company, and 
every director or manager of tlie company who is knowingly a party 
to the default shall be liable to a fine not exceeding fifty pounds. 

(3) If default is made as aforesaid, the court may, on the 
appUcation of any member .of the company, call, or direct the 
calling of, a general meeting of the company. 

113 . —(i) Every company limited by shares and every company sututory 
limited by guarantee and having a share capital shall, within 

period of not less than one month nor more than three months from ^ ^ 
the date at which the company is entitled to commence business, 
hold a general meeting of the members of the company, which shall 
be "the statutory meeting." 
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(2) The directors $hall, at least seven days before the day on 
which the meeting is held, forward a report (in this Act referred to as 
"'the statutory report**) to every meml^ of the company. 

(3) The statutory report shall be certified by not less than two 
directors of the company, or where there are less than two directors, 
by the sole director and manager, and shall state— 

(a) the total number of shares allotted, distinguishing shares 
allotted as fully or partly paid up otherwise than in cash, 
and stating in the case of shares partly paid up the extent 
to which ttiey are so paid up, and in either case the con¬ 
sideration for which they have been allotted; 

(b) the total amount of cash received by the company in 
respect of all the shares allotted, distinguished as aforesaid; 

(c) an abstract of the receipts of the company and of the pay¬ 
ments made thereout, up to a date wi^n seven days of the 
date of the report, exhibiting under distinctive headings the 
receipts of the company from shares and debentures and 
other sources, the payments made thereout, and particulars 
concerning the balance remaining in hand, and an account 
or estimate of the preliminary expenses of the company; 

(d) the names, addresses, and descriptions of the directors, 
auditors, if any, managers, if any, and secretary of the 
company; and 

(e) the particulars of any contract, the modification of which is 
to be submitted to the meeting for its approval, together 
with the particulars of the modification or proposed modi¬ 
fication. 

(4) The statutory report shall, so far as it relates to the shares 
allott^ by the company, and to the cash received in respect of such 
shares, and to the receipts and payments of the company on capital 
account, be certified as correct by the auditors, if any, of the com¬ 
pany. 

(5) The directors shall cause a copy of the statutory report, 
certified as required by this section, to be delivered to the registrar of 
companies for registration forthwith after the sending thereof to the 
members of the company. 

%6) The directors shall cause a list showing the names, descrip¬ 
tions, and addresses of the members of the company, and the 
number of shares held by them respectively, to be produced at the 
commencement of the meeting, and to remain open and accessible 
to any member of the company during the continuance of the 
meeting. 

(7) The members of the company present at the meeting shall 
be at liberty to discuss any matter relating to the formation of the 
company, or arising out of the statutory report, whether previous 
notice h^ been given or not, but no resolution of which notice has 
not been given in accordance with the articles may be passed. 
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(8) The meeting may adjourn from time to time, and at any ^ 
adjoumed'meeting any resolution of which notice has heen given in 
accordance with the articles, either before or subsequently to the 
former meeting, may be passed, and the adjourned meetmg shall 
have the same powers as an orii^nal meeting. 

(9) In the event of any default in complying with the provisions 
of this section eve^ director of the company who is guilty of or who 
knowingly and wihuUy authorises or permits the default shall be 
liable to a hue not exceeding fifty pounds. 

(10) This section shall not apply to a private company. 

114 , —(i) The directors of a company, notwithstanding anything 
m its articles, shall, on the requisition of members of the company 
holding at the date of the deposit of the requisition not less than one* on leq^isitto 
tenth of such of the paid-up capital of the company as at the date of 

the deposit carries the right of voting at general meetings of the 
company, or, in the case of a company not having a share capital, 
members of the company representing not less than one-tenth of the 
total voting rights of adl the memters having at the said date a 
right to vote at general meetings of the company, forthwith proceed 
duly to convene an extraordinary general meeting of the company. 

(2) The requisition must state the objects of the meeting, and 
must signed by the requisitionists and deposited at the registered 
office of the company, and may consist of several documents in like 
form, each signed by one or more requisitionists. 

(3) If the directors do not within twenty-one day from the date 
of the deposit of the requisition proceed duly to convene a meeting, 
the requisitionists, or any of them representing more than one-half 
of the total voting rights of all of them, may riiemselves convene a 
meeting, but any meeting so convened shall not be held after the 
expiration of thi^e montlis from the said date. 

(4) A meeting couvened under this section by the requisitionists , 
shall be convened in the same manner, as nearly as possible, as that 

in which meetings are to be convened by directors. 

(5) Any reasonable expenses incurred by the requisitionists by 
reason of the failure of the directors duly to convene a meeting 
shall be repaid to the requisitionists by the company, and any sum 
so repaid shall be retained by the company out of any sums due or 
to become due from the company by way of fees or other remunera¬ 
tion in respect of their services to such of the directors as were in 
default. 

(6) For the purposes of this section, the directors shall, in the 
case of a meeting at which a resolution is to be proposed as a special 
resolution, be deemed not to have duly convened the meeting if they 
do not give such notice thereof as is required by section one hundred 
and seventeen of this Act. 

115 . —(i) The following provisiona shall have effect in so far as Pmiom 

the articles of the company do not make other provision in that «n4 
behalf:— . 
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(a) a meeting of a company, other than a meeting for the passing 
of a special resolution, may be called by seven days^ notice 
in writing; 

{b) notice of the meeting of a company shell be served on 
every member of the company in the manner in which 
notioes are required to be served by Table A, and for the 
purpose of this paragraph the expression “Table A“ means 
that Table as for the time being in force ; 

(c) two or more members holding not less than one-tenth of 
the issued share capital or, if &e company has not a share 
capital, not less than five per cent, in number of the 
members of the company may call a meeting; 

(d) in the case of a private company two members, and in the 
case of any olier company lliree members, personally 
present shall be a quorum; 

{e) any member elected by the members present at a meeting 
may be chairman thereof; 

(/) in the case of a company originally having a share capital, 
every member shall have one vote in respect of each share 
or each ten pounds of stock held by him, and in any other 
case every member shall have one vote. 

(2) If for any reason it is impracticable to call a meeting of a 
company in any manner in which meetings of that company may be 
called, or to conduct the meeting of the company in manner prescribed 
by the articles or this Act, the court may, either of its own motion or 
on the application of any director of the company or of any member 
of the company who would be entitled to vote at the meeting, order 
a meeting of the company to be called, held and conducted in such 
manner as the court thinks fit, and where any such order is made 
may give such ancillary or consequential directions as it thinks 
expedient, and any meeting called, held and conducted in accord- 
• ance with any such order shall for all purposes be deemed to be a 
meeting of the company duly called, held and conducted. 


Representation 116 .—(i) A Corporation, whether a company within the meaning 

** of this Act or not, may— 

if it is a member of another corporation, being a tompany 
within the meaning of this Act, by resolution of its directors 
or other governing body authorise such person as it thinks 
fit to act as its representative at any meeting of the company 
or at any meeting of any class of members of the company; 


(f») if it is a creditor (including a holder of debentures) of 
another corporation, being a company within the meaning 
of this Act, by resolution of its directors or other governing 
body authorise such person as it thinks fit to act as its 
representative at any meeting of any creditors of the 
company held in pursuance of this Act or of any rules made 
thereunder, or in pursuance of the provisions contained in 
any debenture or trust deed, as the case may be. 
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(2) A person authorised as aforesaid shall be entitled to exercise ^ 
the same powers on behalf of the corporation which he represents 
as that corporation could exercise if it were an individual shareholder, 
creditor, or holder of debentures, of that other copipany. ’’ 

117 «—(i) A resolution shall be^an extraordinary resolution when Pxovi^m at 
it has been passed by a majority of not less than three-fourths of such 
members as, being entitled so to do, vote in person or, where proxies retoiutto, 
are allowed, by proxy, at a general meeting of which notice specifying 
the intention to propose the resolution as an extraordinary resolution 
has been duly given. 

(2) A resolution shall be a special resolution when it has been 
passed by such a majority as is required for the passing of an extra¬ 
ordinary resolution and at a general meeting of which not less tlian 
twenty-one days* notice, specif3dng the intention to propose the 
resolution as a special resolution, has been duly given: 

Provided that, if all the members entitled to attend and vote 
at any such meeting so agree, a resolution may be proposed and 
passed as a special resolution at a meeting of which less th^ t%venty- 
one days* notice has been given. 

(3) At any meeting at which an extraordinary resolution or a 
special resolution is submitted to be passed, a declaration of the 
chairman that the resolution is carried shall, unless a poll is 
demanded, be conclusive evidence of the fact without proof of the 
number or proportion of the votes recorded in favour of or against 
the resolution. 

(4) At any meeting at which an extraordinary resolution or a 
special resolution is submitted to be passed a poll shall be taken to be 
effectively demanded, if demanded— 

(а) by such number of members for the time being entitled 
under the articles to vote at the meeting as may be speciffed 
in the articles, so, however, that it shaU not in any case be 
necessary for more than five members to make the demand; 
or 

(б) if no provision is made by the articles with respect to the 
right to demand the poll, by three members so entitled or 
by one member or two members so entitled, if that member 
holds or those two members together hold not less than 

. fffteen per cent, of the paid-up share capital of the company. 

(5) When a poll is demanded in accordance with this section, in 
computing title majority on the poll reference shall be had to the 
number of votes to which each member is entitled by virtue of this 
Act, or of the articles of the company. 

(6) For the purposes of this section, notice of a meeting shall 
be deemed to be duly given and the meeting to be duly held when 
the notice is given and the meeting held in manner provided by this 
Act or the articles. 
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R^tratkm and IIS* — (i) A printed Copy of every resolution or agreement to 
which this section applies shall, withio fifteen days after the passing 
agvnoiiMats. or making thereof, be forwarded to the registrar of companies and 
recorded by him. 

(2) Where articles have been regi^red, a copy of every such 
resolution or agreement for the time being in force shall be embodied 
in or annexed to every copy of the articles issued after the passing of 
the resolution or the malong of the agreement. 

(3) Where articles have not been registered, a printed copy of 
every such resolution or agreement shall be forwarded to any member 
at his request, on payment of one shilling or such less sum as the 
company may direct. 

(4) This section shall apply to— 

(a) Special resolutions; 

{b) Extraordinary resolutions; 

(c) Resolutions which have been agreed to by all the members of 
a company, but which, if not so agreed to, would not have 
been effective for their purpose unless, as the case may be, 
they had been passed as special resolutions or as extra* 
ordinary resolutions; 

(d) Resolutions or agreements which have been agreed to by all 

* the members of some class of shareholders, but which, if 

not so agreed to, would not have been effective for their 
purpose unless they had been passed by some particular 
majority or otherwise in some particular manner, and all 
resolutions or agreements which effectively bind all the 
members of any class of shareholders though not agreed to 
by all those members; 

{e) Resolutions requiring a company to be wound up volun* 
tarily, passed under paragraph (a) of subsection (1) of 
section two hundred and twenty-five of this Act. 

(5) If a company fails to comply with subsection (i) of this 
section, the company and every officer of the company who is in 
default shall be liable to a default fine of two pounds. 

(6) If a company fails to comply with subsection (2) or sub¬ 
section {3) of this section, the company and every officer of the 

* company who is in default shall be liable to a fine not exceeding 
one pound for each copy in respect of which default is made. 

(7) For the purposes of the last two foregoing subsections, a 
liquidator of the company shall be deemed to be an officer of tiie 
company. 


ReiOlatkMi 
nassed at 


adlouroed 

meethigt. 


119 * Where after the commencement of this Act a resolution is 
passed at an adjourned meeting of— 

(a) a company; 

{b) the holders of any class of shares in a company; 

(c) the directors of a company; 
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the resoliitioti shall for all pu^oses be treated as having been passed 
on the date on which it was in fact passed, and shall not be deemed 
to have been passed on any earlier date. 

120 «— (i) Every company shall cause minutes of all proceedings Mi&utei of 
of general meetings, and where there are directors or managers, of 
aU proceedings at meetings of its directors or of its managers, to be 
entered in broks kept for that purpose. 

(2) Any such minute if purporting to be signed by the chairman 
of the meeting at which the proceedings were had, or by the chairman 
of the next succeeding meeting, shall be evidence of the proceedings. 

(3) Where minutes have been made in accordance with the 
provisions of this section of the proceedings at any general meeting 
of the company or meeting of directors or managers, then, untS 
the contrary is proved, the meeting shall be deemed to have been 
duly held and convened, and all proceedings had thereat to have 
been duly had, and all appointments of directors, managers, or* 
liquidators, shall be deem^ to be valid. 

121 . —(i) The books containing the minutes of proceedings of 

any general meeting of a company held after the commencement ^ 
of this Act shall be kept at the registered office of the company, 
and shall during business hours (subject to such reasonable restric¬ 
tions as the company may by its articles or in general meeting 
impose, so that no less than two hours in each day be allowed for 
inspection) be open to the inspection of any member without charge. 

{2) Any member shall be entitled to be furnished within 
seven days ^ter he has made a request in that behalf to the company 
with a copy of any such minutes as aforesaid at a charge not exceed¬ 
ing sixpence for every hundred words. 

(3) If any inspection required under this section is refused or 
if any copy required under this section is not sent within the proper 
time, the company and every officer of the company who is in 
default shall be liable in respect of each ofFence to a fine not exceeding 
two pounds and further to a default fine of two pounds. 

(4) In the case of* any such refusal or default, the court may 
by order compel an immediate inspection of the books in respect 
of a^ proceedings of general meetings or direct that the copies 
required shall be sent to the persons requiring them. 

Accounts and Audit. 

122 . —(i) Every company shall cause to be kept proper books of Ke^rfngoit 

account with respect to— ^ 

(а) all sums of money received and expended by the company 
and the matters in respect of which the receipt and expendi¬ 
ture takes place; 

(б) all sales and purchases of goods by the company; « 

(c) the assets and liabilities of the company. 
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(2) The books of account shall be kept at the registered office 
of the company or at such other place as the directors think ht, 
and shall at all times be open to inspection by the directors, 

(3) If any person being a director of a company fails to take all 
reasonable steps to secure compliance by the company with tJie 
requirements of this section, or has by his own wilful act been the 
cause of any default by the company thereunder, he shall, in respect 
of each offence, be liable on summary conviction to imprisonment for 
a term not exceeding six months or to a ffne not exceeding two 
hundred pounds: 

Provided that a person shall not be sentenced to imprisonment 
for an offence under this section unless, in the opinion of the court 
dealing with the case, the offence was committed wilfully. 

ProSt and loss 123. — (i) The directors of every company shall at some date 

sheet. eighteen months after the incorporation of the com¬ 

pany and subsequently once at least in every calendar year lay before 
the company in general meeting a profit and loss account or, in the 
case of a company not trading for profit, an income and expenditure 
account for ^e period, in the case of the first account, since the 
incorporation of the company, and, in any other case, since the 
preceding account, made up to a date not earlier than the date of 
the meeting by more than nine months, or, in the case of a company 
carrying on business or having interests abroad, by more than twelve 
months: 

Provided that the Board of Trade, if for any special reason they 
think fit so to do, may, in the case of any company, extend the 
period of eighteen months aforesaud, and in the case of any company 
and with respect to any year extend the periods of nine and twelve 
months aforesaid. 

{2) The directors shall cause to be made out in every calendar 
year, and to be laid before the company in general meeting, a balance 
sheet as at the date to which the profit and loss account, or the 
income and expenditure account, as the case may be, is made up, 
and there shall be attached to every such balance sheet a report 
by the directors with respect to the state of the company’s affairs, 
the amount, if any, which they recommend* should be paid by way 
of dividend, and the amount, if any, which they propose to carry 
to the reserve fund, general reserve or reserve account shown speci¬ 
fically on the balance sheet, or to a reserve fund, general reserve 
or reserve account to be shown specifically on a subsequent balance 
sheet. 

(3) If any person being a director of a company fails to take 
all reasonable steps to comply with the provisions of this section, 
he shall, in respect of each offence, be liable on summary conviction 
to imprisonment for a term not exceeding six months or to a fine 
not exceeding two hundred pounds: 

Provided that a person shall not be sentenced to imprisonment 
for an offence under this section unless in the opinion of the court 
dealing with the case, the offence was committed wilfully. 
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*^ 124 .—(i) Every balance sheet of a company shall contain a ^ 

summary of the authorised share capital and of the issued ^are *^*^^*^ 
capital of the company, its liabilities and its assets, together with 
such particulars as are necessary to disclose the gener^ nature of 
the liabilities and the assets of the company and to distinguish 
between the amounts respectively of the fixed assets and of the 
fioating assets, and shall state how the values of the fixed assets 
have b^n arrived at. 

(2) There shall be stated under separate headings in the balance 
sheet, so far as they are not written ofi— 

(a) the preliminary expenses of the company; and 

(b) any expenses incurred in connection with any issue of share 
capital or debentures; and 

(c) if it is shown as a separate item in or is otherwise ascertain¬ 
able from the books of the company, or from any contract 
for the sale or purchase of any property to be acquired by 
the company, or from any documents in the possession of 
the company relating to the stamp duty payable in respect 
of any such contract or the conveyance of any such property, 
the amount of the goodwill and of any patents and trade¬ 
marks as so shown or ascertained. 

(3) Where any liability of the company is secured otherwise 
than by operation of law on any assets of the company, tlie balance 
sheet shall include a statement that that liability is so secured, but 
it shall not be necessary to specify in the balance sheet the assets 
on which the liability is secured. 

(4) The provisions of this section are in addition to other 
provisions of this Act requiring other matters to be stated in balance 
sheets. 

125 . Where any of the assets of a company consist of shares in, coi^t 
or amounts owing (whether on account of a loan or otherwise) SfdlaS^TOm-* 
from a subsidiary company or subsidiary companies, the aggregate pani«s to 
amount of those assets, distinguishing shares and indebtedness, 

shall be set out in the balance sheet of the first-mentioned company 
separately from all its other assets, and where a company is indebted, 
whether on account of a loan or otherwise, to a subsidiary company 
or subsidiary companies, the aggregate amount of that indebtedness 
shall be set out in the balance sheet of that company separately from 
all its other liabilities. 

126 . —(i) Where a company (in this section referred to as ‘'the 
holding company'9 holds ^ares either directly or through a nominee 

in a subsidiary company or in two or more subsidiary companies, subsidiap 
there shall be annexed to the balance sheet of the holding company 
a statement, signed by the persons by whom in pursuance of section 
one hundred and twenty-nine of this Act the balance sheet is signed, 
stating how the profits and losses of the subsidiary company, or, where 
there are two or more subsidiary companies, the aggregate profits 
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and losses of those companies, have, so far as they concern t&e 
holding company, been dealt with in, or for the purposes of, the 
accounts of the holding company, and in particular how, and to 
what extent— 

(а) provision has been made for the losses of a subsidiary 
company either in the accounts of that company or of the 
holding company, or of both; and 

(б) losses of a subsidiary company have been taken into account 
by the directors of the holding company in arriving at 
^e profits and losses of the holding company as disclosed 
in its accounts: 

Provided that it shall not be necessary to specify in any such 
statement the actual amount of the profits or losses of any subsidiary 
company, or the actual amount of any part of any suc^ profits or 
losses which has been de^t with in any particul^ manner. 

(2) If in the case of a subsidiary company the auditors* report 
on the balance sheet of the company does not s^te without qualifica¬ 
tion that the auditors have obtained all the information and explana¬ 
tions they have required and that the balance sheet is properly 
drawn up so as to exhibit a true and correct view of the state of the 
company's* affairs according to the best of their information and the 
explanations given to them and as shown by the books of the com¬ 
pany, the statement which is to be annexed as aforesaid to the 
balance sheet of the holding company shall contain particulars of 
the manner in which the report is qualified. 

(3) For the purposes of this section, the profits or losses of a 
subsidiary company mean the profits or losses shown in any accounts 
of the subsidiary company made up to a date within tl\e period to 
which the accounts of the holding company relate, or, if there are 
no such accounts of the subsidiary company available at the time 
when the accounts of the holding company are made up, the profits 
or losses shown in the last previous accounts of the subsidiary 
company which became available within that period. 

(4) If for any reason the directors of the holding company are 
unable to obtain such information as is necessary for preparation 
of the statement aforesaid, the directors who sign balance 
sheet shall so report in writing and their report shall be annexed 
to the balance sheet in lieu of the statement. 

Meaning d 127 .—(i) Where the assets of a company consist in whole or in 

part of shares in another company, whe^er held directly or through 
a nominee and whether that other company is a company witl^ 
the meaning of this Act or not, and— 

(a) the amount of the shares so held is at the time when the 
accounts of the holding company are made up more than 
fifty per cent, of the issued share capital of tlfat other 
company or such as to entitle the company to more than 
fifty per cent, of the voting power in that other company; 
or 
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f> (6) tile company has power (not being power vested in it by 
virtue only of the provikoxis of a debenture trust deed 
or by virtue of shares issued to it for the purpose in puxsuatice 
of those provisions) directly or indir<^y to appoint the 
majority of the dir^tors^of that other company, 

that other company shall be deemed to be a subsidiary company 
within the meaning of this Act, ahd the expression subsidiary 
company*' in this Act means a company in the case of which the 
conditions of this section are satish^. 

(2) Where a company the ordinary business of which includes 
the lending of money holds shares in another company as security 
only, no account shall for the purpose of determining under this 
section whether that other company is a subsidiary company be 
taken of the shares so held. 


128 .—(x) The accounts which in pursuance of this Act are to be 
laid before every company in gener^ meeting shall, subject to the 
provisions of this section, contain particulars showing— 


Aoooimti lo 


{a) the amount of any loans which during the period to which 
the accounts relate have been made either by the company 
or by any other person under a guarantee from or on a 
security provided by the company to any director or officer 
of the company, including any such loans which were repaid 
during the said period; and 

(6) the amoimt of any loans made in maimer aforesaid to any 
director or officer at any time before the period aforesaid 
and outstanding at the expiration thereof; and 
{c) the total of the amount paid to the directors as remuneration 
for their services, inclusive of all fees, percentages, or other 
emoluments, paid to or receivable by them by or from the 
company or by or from any subsidiary company. 


(2) The provisions of subsection (i) of this section with respect 
to loans shall not apply— 

(а) in the case of a company the ordinary business of which 
includes the lending of money, to a loan made by the com* 
pany in the ordinary course of its business; or 

(б) to a loan made by the company to any employee of the 
company if the loan does not exceed two thousand pounds 
and is certified by the directors of the company to have 
been made in accordance with any practice adopted or 
about to be adopted by the company with respect to loans 
to its employees. 

(3) The provisions of subsection (i) of this section with resp^t 
to the remuneration paid to directors shall not apply in relation 
to a mana^g director of the company, and in the case of any other 
director who holds any salaried employment or office in the company 
there shall not be required to be included in the said total amount 
any sums paid to him except sums paid by way of directors* fees* 


mu 
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(4) If in the case of any such accounts as aforesaid the require¬ 
ments of this Section are not complied with, it shall be the duty 
of the auditors of the company by whom the accounts are examined 
to include in their report on the balance sheet of the company, 
so far as they are reasonably able to do so, a statement giving the 
required particulars. 

(5) In this section the exjfression **emoluments'* includes fees, 
percentages and other pa^^ents made or consideration given, 
directly or indirectly, to a director as such, and the money value of 
any allowances or perquisites belonging to his office. 

Stoning ol 129 .—(i) Every balance sheet of a company shall be signed on 

b^ance sheet, behalf of the board by two of the directors of the company, or, if 
there is only one director, by that director, and the auditors* report 
shall be attached to the balance sheet, and the report shall be 
read before the company in general meeting, and shall be open to 
inspection by any member. 

(2) In the case of a banking company registered after the 
fifteenth day of August, eighteen hundred and seventy-nine, the 
balance sheet must be signed by the secretary or manager, if any, 
and where there are more than three directors of the company by at 
least three of those directors, and where there are not more than 
three directors by all the directors. 

(3) If any copy of a balance sheet which has not been signed 
as required by this section is issued, circulated, or published, or if 
any copy of a balance sheet is issued, circulated, or published 
without having a copy of the auditors’ report attached thereto, the 
company, and every director, manager, secretary, or other officer of 
the company who is knowingly a party to the default, shall on 
conviction be liable to a fine not exceeding fifty pounds. 

]^M to receive In the case of a company not being a private company— 

{a) a copy of every balance sheet, including every document 
required by law to be annexed thereto, which is to be laid 
before the company in general meeting, together with a 
copy of the auditors’ report, shall, not less than seven 
days before the date of the meeting, be sent to all persons 
entitled to receive notices of gener^ meetings of the com¬ 
pany; 

(ft) any member of the company, whether he is or is not entitled 
to have sent to liim copies of the company's balance sheets, 
and any holder of debentures of the company, shall be 
entitled to be furnished on demand without charge with a 
copy of the last balance sheet of the company, including 
every document required by law to be annexed thereto, 
together with a copy of the auditors* report on the balance 
sheet. ^ 

If default is made in complying with paragraph (a) of this sub¬ 
section, the company and every officer of the company who is in 
default shall be liable to a fine not exceeding twenty pounds, and if 


VUUIO Ui 

balance sheets 
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where any person makes a demand for a document with whidi he 
is by virtue of paragraph (b) of this subsection entitled to be furnished, 
default is made in complying with the demand within seven days 
after the making thereof, the company and every director, manager, 
secretary or other of&cer of the company who is knowingly a paiiy 
to the default shall be liable to a hue not exceeding hve pounds for 
every day during which the default continues, unless it is proved 
that that person has already made a demand for and been furnished 
with a copy of the document. 

(2) In the case of a company being a private company, any 
member shall be entitled to be furnished, within seven days after 
he has made a request in that behalf to the company, mith a copy 
of the balance sheet and auditors* report at a ch^ge not exceeding 
sixpence for every hundred words. 

If default is made in furnishing such a copy to any member who 
demands it and tenders to the company the amount of the proper 
charge therefor, the company and every officer of the company who 
is in default shall be liable to a default hne. 

131 .—(i) Every company, being a limited banking company or Baaking ^ 
an insurance company or a deposit, provident, or benefit society, 
shall, before it commences business, and also on the first Monday in publish penodi 
February and the first Tuesday in August in every year during ^ “tatcment. 
which it carries on business, make a statement in the form set out 
in the Seventh Schedule to this Act, or as near thereto as circum* 
stances admit. 

(2) A copy of the statement shall be put up in a conspicuous 
place in the registered office of the company, and in every branch 
office or place where the business of the company is carri^ on. 

(3) Every member and every creditor of the company shall be • 
entitled to a copy of the statement, on payment of a sum not exceed¬ 
ing sixpence. 

(4) If default is made in complying with tliis section, the 
company and every director and manager of the company who 
knowingly and wilfully authorises or permits the default shall be 
liable to a fine not exceeding five pounds for every day during which 
the default continues. 

(5) For the purposes of this Act a company which carries on 
the business of insurance in common with any other business or 
businesses shall be deemed to be an insurance company. 

(6) This section shall not apply to any assurance company to ^ ^ 

which the provisions of the Assurance Companies Act, 1909, as to' 

the accounts and balance sheet to be prepared annually and deposited 
by such a company apply, if the company complies with those pro¬ 
visions. 

^ 132 *—(z) Every company shall at each annual general meeting 
appoint an auditor or auditors to hold office until the next annual 
general meeting. 
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(2) If an appointment of auditors is not made at an annual 
general meeting* the Board of Trade may* on the application of any 
member of the company, appoint an auditor of the company for the 
Qurrent year. 

(3) A person* other than a retiring auditor* shall not be capable 
of being appointed auditor at an annual general meeting unless 
notice of an intention to nominate that person to the of&ce of auditor 
has been given by a member to the company not less than fourteen 
days before the annual general meeting* and the company shall 
send a copy of any such notice to the retiring auditor* and shall 
give notice thereof to the members, either by advertisement or in 
any other mode allowed by the articles* not less than seven days 
before the annual general meeting: 

Provided that if, after notice of the intention to nominate an 
auditor has been so given, an annual general meeting is called for a 
date fourteen days or less after the notice has been given* the notice, 
though not given within the time required by this subsection* shall 
be deemed to have been properly given for the purposes thereof, 
and the notice to be sent or given by the company may, instead of 
being sent or given within the time required by this subsection, be 
sent or given at the same time as the notice of the annual general 
meeting. 

(4) Subject as hereinafter provided* the first auditors of the 
company may be appointed by the directors at any time before the 
first annual general meeting* and auditors $0 appointed shall hold 
office until ti^t meeting: 

Provided that— 

(a) the company may at a general meeting of which notice 
has been served on the auditors in the same manner as 
on members of theicompany remove any such auditors and 
appoint in their place any other persons being persons 
who have been nominated for appointment by any 
member of the company and of whose nomination notice 
has been given to the members of the company not less 
than seven da3rs before the date of the meeting; and 

ib) if the directors fail to exercise their powers under this 
subsection* the company in general meeting may appoint 
the first auditors* and thereupon the said powers of the 
directors shall cease. 

(5) The directors may fill any casuad vacancy in the office of 
auditor, but while any such vacancy continues the surviving or 
continuing auditor or auditors* if any* may act. 

(6) The remuneration of the auditors of a company shall be 
fixed by the company in general meeting, except that the remunera¬ 
tion of an auditor appointed before the first annual general meeting* 
or of an auditor appointed to fill a casual vacancy* may be fix^ 
by the directors* and that the remuneration of an auditor appointed 
by the Board of Trade may be fixed by the Board, 
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133 .—(i) None of the following persons shall be qnalihed for 
appointment as auditor of a company— ^ iJSSite. ^ 

(a) a director or of&cer el the company; 

{b) except where the company is a private company, a person 
who is a partner of or m t^e employment of an (wcer of the 
company; 

(<;} a body corporate. 

(2) Nothing in this section shall disqualify a body corporate 
from acting as auditor of a company if acting under an appointment 
made before‘the third day of August, nineteen hundred and twenty- 
eight, but subject as aforesaid any body corporate which acts as 
auditor of a company shall be liable to a fine not exceeding one 
hundred pounds. 

(3) In the application of this section to Scotland the expression 
**body corporate'* does not include a firm. 


134 .— (i) The auditors shall make a report to the members on Auditors* repo 
the accounts examined by them, and on every balance sheet laid 
before the company in general meeting during their tenure of office, books and rigb 
and the report shall state— 

(a) whether or not they have obtained all the information and , 
explanations they have required; and 


(b) whether, in their opinion, the balance sheet referred to 
in the report is properly drawn up so as to exhibit a true 
and correct view of the state of the company's afiairs 
according to the best of their information and the explana¬ 
tions given to them, and as shown by the books of the 
company. 


(2) Every auditor of a company shall have a right of access 
at all times to the books and accounts and vouchers of &e company, 
and shall be entitled to require from the directors and officers of the 
company such information and explanation as may be necessary for 
the performance of the duties of the auditors: 

Provided that, in the case of a banking company which was 
registered after the fifteenth day of August, eighteen hundred and 
seventy-nine, and which has branch t^ks beyond the limits of 
Europe, it shall be sufficient if the auditor is allowed access to such 
copies and extracts from such books and accounts of any such 
branch as have been transmitted to the head office of the company 
in Great Britain. 

(3) The auditors of a company shall be entitled to attend any 
general meeting of the company' at which any accounts which 
have been examined or reported on by them are to be laid before 
the company and to make any statement or explanation they 
desife with respect to the accounts. 
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’ Inspection, 

Investigation of 135.—(i) The Board of Trade may appoint One or more Competent 

iJispectors to investigate the affairs of a company and to report 

of mde thereon in such manner as the Board direct— 
inspectors* 

(а) In the case of a banking company having a share capital, 
on the application of members holding not less than one- 
third of the shares issued: 

(б) In the case of any other company having a share capital, 
on the application of members holding not less than one- 
tenth of the shares issued: 

(c) In the case of^a company not having a share capital, on 
the application of not less than one-fifth in number of the 
persons on the company's register of members. 

(2) The application shall be supported by such evidence as the 
Board of Trade may require for the purpose of showing that the 
applicants liave good reason for, and are not actuated by malicious 
motives in, requiring the investigation, and the Board may, before 
appointing an inspector, require the applicants to give security, 
to an amount not exceeding one hundred pounds, for pa3rment of 
the costs of the inquiry. 

{3) It shall be tlie duty of all officers and agents of the company 
to produce to the inspectors all books and documents in their custody 
or power. 

(4) An inspector may examine on oath the officers and agents 
of the company in relation to its business, and may administer an 
oath accordingly. 

(5) If any officer or agent of the company refuses to produce 
to the inspectors any book or document which it is his duty under 
this section so to produce, or refuses to answer any question which 
is put to him by the inspectors with respect to the aftairs of the 
company, the inspectors may certify the refusal under their hand 
to the court, and the court may thereupon enquire into the case, 
and after hearing any witnesses who may be produced against or 
on behalf of the alleged offender and after hearing any statement 
which may be offered in defence, punish the offender in like manner 
as if he had been guilty of contempt of the court. 

(6) On the conclusion of the investigation the inspectors shall 
report their opinion to the Board of Trade, and a copy of the report 
shall be forwarded by the Board to tlie registered office of the 
company, and a further copy shall, at the request of the applicants 
for the investigation, be delivered to them. 

The report shall be written or printed, as the Board direct. 


oa 136 .—(i) If from any report made under the last foregoing section 

appears to the Board of Trade that any person has been guilty 
of any offence in relation to the company for wliich he is criminally 
liable the Board shall proceed as follows:— 
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(1) in the case of an offence in England, if it appears to the 
Board that the case is one in which Ihe prosecution ought 
to be undertaken by the Director of Public Prosecutions, 
the Board shall refer the matter to him; 

(ii) in the case of an offence in Scotland the Board shall refer 
the matter to the Lord Advocate, 

(2) If where any matter is referred to the Director of Public 
Prosecutions under this section he considers that the case is one in 
which ,a prosecution ought to be instituted and, further, that it is 
desirable in the public interest that the proceedings in the prosecu* 
tion should be conducted by him, he shall institute proceedings 
accordingly, and it shall be the duty of all of&cers and agents of the 
company, past and present (other than the defendant in the pro¬ 
ceedings), to give to him all assistance in connection with the prosecu¬ 
tion which they are reasonably able to give. 

For the purposes of this subsection, the expression "agents" in 
relation to a company shall be deemed to include the bankers and 
solicitors of the company and any persons employed by the company 
as auditors, whether those persons are or are not of&cers of the 
company. 

(3) The expenses of and incidental to an investigation under 
the last preceding section of this Act (in this subsection referred to 
as "the expedses") shall be defrayed as follows:— 

{a) Where as a result of the investigation a prosecution is 
instituted by the Director of Public Prosecutions or by or 
on behalf of tlie Lord Advocate, tlie expenses shall be 
defrayed by the Board of Trade; 

(b) In any other case the expenses shall be defrayed by the 
company unless the Board of Trade think proper to direct, 
as the Board are hereby authorised to do, that they shall 
either be paid by the applicants or in part by the company 
and in part by the applicants: 

Provided that— 

(i) if the company fails to pay the whole or any 
part of the sum which it is liable to pay under this 
subsection, the applicants shall make good the deficiency 
up to the amount by which the security given by them 
under the last preening section exceeds the amount, 
if any, which tliey have under this subsection been directed 
by the Board to pay; and 

(ii) any balance of the expenses not defrayed either 
by the company or the applicants shall be defrayed by 
the Board. 

(4) Subsection (3) of section thirteen of the Economy (Mis-x6az7G«>. 
cellaneous Provisions) Act, 1926 (which provides for the issue out 

of the Bankruptcy and Companies Winding-up (Fees) Account of 
sums towards meeting the ch^ges estimated by the Board of Trade 
in respect of salaries and expenses under this Act in relation to 
the wmding-up of companies in England) shall have efiect as if 
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expenses to be defrayed by the Board under this section were 
expenses incurred by the Board under this Act in relation to the 
winding-up of companies in England. 

Power oi com* 137 «—(x) A company may by special resolution appoint inspectors 

to investigate its affairs. 

(2) Inspectors so appointed shall have the same powers and 
duties as inspectors appointed by the Bbard of Trade, except that, 
instead of reporting to the Board, they shall report in such manner 
and to such persons as the company in general meeting may direct. 

(3) If any officer or agent of the company refuses to produce 
to the inspectors any book or document which it is his duty under 
this section so to produce, or refuses to answer any question which 
is put to him by the inspectors with respect to the affairs of the 
company, he shall be liable to be proceeded against in the same 
manner as if the inspectors had been inspectors appointed by the 
Board of Trade. 


Report of 
inspectors to be 
evidence. 


138 . A copy of the report of any inspectors appointed under this 
Act, authenticated by the seal of the company whose affairs they 
have investigated, shall be admissible in any legal proceeding as 
evidence of file opinion of the inspectors in relation to any matter 
contained in the report. 


Directors and Managers, 

Number of 139,—(i) Every company registered after the commencement of 

this Act shall have at least two directors. 

(2) This section shall not apply to a private company. 

Restrictions on 140 .—(i) A person shall not be capable of being appointed 

aSwtom^t^ director of a company by the articles, and shall not be named as a 
of director. director or proposed director of a company in a prospectus issued 
by or on behalf of the compauiy, or as proposed director of an in¬ 
tended company in a prospectus issued in relation to that intended 
company, or in a statement in lieu of prospectus delivered to the 
registrar by or on behalf of a company, unless, before the registration 
of the articles or the publication of tlie prospectus, or the delivery 
of the statement in lieu of prospectus, as the case may be, he has 
by himself or by his agent authorised in writing— 

(a) signed and delivered to the registrar of companies for 
registratioh a consent in writing to act as such director; 
and 

(b) either— t 

(i) signed the memorandum for a number oi shares 
not less than his qualification, if any; or 

(ii) taken from the company and paid or agreed to 
pay for his qualffication shares, if any; or 

(iii) signed and delivered to the re^trax for registra¬ 
tion an undertaking in writing to take from the company 
and pay for his qualification shares, if any; or 
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(iv) made and delivered to the re^pistrar lor registration 
a statutory declaration to the e0ect that a number ol 
shares, not less than his qualification, if any, aie Registered 
in his name. 

(2) Where a person has signed and delivered as aforesaid an 
undert^ng to take and pay for his qualification shares, he shall, 
as regards those shares, be in the same position as if he had signed 
the memorandum for liiat^number of shares. 

(3) On the application for re^tration of the memorandum 
and articles of a company the applicant shall deliver to the registrar 
a list of the persons who have consented to be directors of the 
company, and, if this list contains the name of any person who has 
not so consent^, the applicant shall be liable to a fine not exceeding 
fifty pounds. 

(4) This section shall not apply to— 

(а) a company not having a share capital; or 

(б) a private company; or 

(c) a company which was a private company before becoming 
a public company; or 

(d) a prospectus issued by or on behalf of a company after the 
expiration of one year from the date on which the company 
was entitled to commence business. 

141 .—(i) Without prejudice to the restrictions imposed by the Ouauacatioii of 
last foregoing section, it shall be the duty of every dkector who is Sa^er.^ 
by the articles of the company required to hold a specified share 
qualification, and who is not already qualified, to obtain his quali¬ 
fication within two months after his appointment, or such shorter 
time as may be fixed by the articles. 

{2) For the purpose of any provision in the articles requiring 
a director or manager to hold a specified share qualification, the 
bearer of a share warrant shall not be deemed to be the holder 
of the shares specified in the warrant. 

(3) The ofi&ce of director of a company shall be vacated if the 
director does not within two months from the date of his appoint¬ 
ment, or within such shorter time as may be fixed by the*artides, 
obtain his qualification, or if after the expiration of the said period 
or shorter time he ceases at any time to hold his qualification. 

(4) A person vacating office under this section shall be incapable 
of being re-appointed director of the company until he has obtained 
his qualification. ^ 

(5I If after the expiration of the said period or shorter time any 
unqualified person acts as a director of the company, he shall hd 
liable to a fine not exceeding five pounds for every day between 
the expiration of the said period or shorter time or the day on which 
he ceaiW to be qualified, as the case may be, and the Ust day on 
which it is proved that he acted as a director. 
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Prw^toMto 142 .—(i) If any person being an undischarged bankrupt acts as 

baSffu^acting director of, or directly or indirectly takes part in or is concerned 
as dJtsctors* in the management of, any company except with the leave of the 
court by which he was adjudged bankrupt, he shall be liable on con¬ 
viction on indictment to imprisonment for a term not exceeding 
two years, or on summary conviction to imprisonment for a term 
not exceeding six months or to a fine not exceeding five himdred 
pounds, or to both such imprisonment and fine: 

Provided that a person shall not be guilty of an offence under 
tliis section by reason that he, being an undischarged bankrupt, 
has acted as Erector of, or taken part or been concerned in the 
management of, a company, if he was on the third day of August, 
nineteen hundred and twenty-eight, acting as director of, or taking 
part or being concerned in the management of, that company and 
has continuously so acted, taken part, or been concerned since 
that date and the bankruptcy was prior to that date. 

(2) In England the leave of the court for tlie purposes of this 
section shall not be given unless notice of intention to apply therefor 
has been served on the official receiver and it shall be the duty of the 
official receiver, if he is of opinion that it is contrary to the public 
interest that any such application should be granted, to attend on 
the hearing of and oppose the granting of the application. 

(3) In this section the expression “company'* includes an 
unregistered company and a company incorporated outside Great 
Britain which has an established place of business within Great 
Britain, and the expression “official receiver** means the official 
receiver in bankruptcy. 

(4) Subsection (i) of this section in its application to Scotland 
shall have effect as if tlie words “sequestration of his estates was 
awarded** were substituted for the words “he was adjudged bank¬ 
rupt.** 

‘»VaikUty of acts 143 . The acts of a director or manager shall be valid notwith- 
of directors. standing any defect that may afterwards be discovered in his 
appointment or qualification. 

Register of 144 .— (i) Every company shall keep at its registered office a 

directors. register of its directors or managers containing with respect to each 
of them the following particulars, that is to say— 

(а) in the case of an individual, his present Christian name and 
surname, any former Christian name or surname, his usual 
residential address, his nationality, and, if that nationality 
is not the nationality of origin, his nationality of origin, 
and his business occupation, if any, or, if he has no business 
occupation but holds any other directorship or directorships, 
particulars of that directorshp or of some one of those 
directorships; and 

(б) in the case of a corporation, its corporate name and regis¬ 
tered or principal office. 
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(2) The company ahall« within the periods respectively men* 
tioned in this subsection, send to the registrar of companies a 
return in the prescribed form containing &e particulars specified 
in the said register and a notification in the prescribed form of any 
change among its directors or in any of the particulars contained in 
the register. 

The period within which the said return is to be sent shall 
be a period of fourteen days from ^e appointment of the first 
directors of the company, and the period within which the said 
notification of a change is to be sent shall be four^n days from the 
happening thereof. 

(3) The register to be kept under this section shall during 
business hours (subject to such reasonable restrictions as the company 
may by its articles or in general meeting impose, so that not less 
than two hours in each day be allowed for inspection) be open to 
the inspection of any member of the company without charge and 
of any other person on payment of one shilling, or such less sum as 
the company may prescribe, for each inspection. 

(4) If any inspection required under this section is refused 
or if default is made in complying with subsection (i) or subsection (2) 
of this section, the company and every officer of the company who 
is in default shall be liable to a default fine. 

(5) In the case of any such refusal, the court may by order 
compel an immediate inspection of the register. 

(6) For the purposes of this section, a person in accordance 
with whose directions or instructions the directors of a company 
are accustomed to act shall be deemed to be a director and officer 
of the company. 

145 .—(i) Every company to which tliis section applies shall, Particulars witi 
in all trade catalogues, trade circulars, showcards and business 
letters on or in which the company’s name appears and which are catalogues, 
issued or sent by the company to any person in any part of His 
Majesty’s dominions, state in legible characters with respect to 
every director being a corporation, the corporate name, and with 
respect to every director ^ing an individual, the following parti* 
culars— 

(а) his present Christian name, or the initials thereof, and 
present surname; 

(б) any former Christian names and surnames; 

(c) his nationality, if not British; 

(if) his nationality of origin, if his nationality is not the nation* 
ality of origin: 

Provided that, if special circumstances exist which render it in 
the opinion of the Board of Trade expedient that such an exemption 
should be granted, the Board may by order grant, subject to such 
conditions as may be specified in the order, exemption from the 
obligations impost by this subsection. 
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* (2) Tliis section shall apply to— 

(a) every company registered under this Act or the Acts 
* repealed by this Act unless it was registered before the 
twenty-third day of November, nineteen hundred and 
sixteen; and 

' (6) every company incorporated outside Great Britain which 

has an established pl^e of business within Great Britain, 
unless it had established such a place of business before 
the said date; and 

17 Sc i8 Geo. 5 every company licensed under the Moneylenders Act, 

1927, whenever it was registered or whenever it estab¬ 
lished a place of business. 

(3) If a company makes default in complying with this section, 
every director of the company shall be liable on summary conviction 
for each offence to a fine not exceeding five pounds, and, in the case 
of a director being a corporation, every director, secretary and 
officer of the corporation, who is knowingly a party to the default, 
shall be liable to a like penalty: 

Provided that in England no proceedings shall be instituted 
under this section except by, or with the consent of, the Board of 
Trade. 

(4) For the purposes of this section— 

(a) the expression **director** includes any person in accord¬ 
ance with whose directions or instructions the directors 
of the company are accustomed to act; 

(b) the expression "Christian name** includes a forename; 

(c) the expression " initials ** include a recognised abbreviation 
of a Christian name; 

(d) in the case of a peer or person usually known by a title 
different from his surname, the expression "surname** 
means that title; 

(a) references to a former Christian name or surname do not 
include— 

(i) in the case of a peer or a person usually known by 
a British title different from ms surname, tiiie name by 
which he was known previous to the adoption of or 
succession to the title; or 

(ii) in the case of natural bom British subjects, a 
former Christian name or surname where that name or 
surname was^changed or disxised before the person 
bearing the name attained the age of eighteen years; or 

(iii) in the case of a married woman, the name or 
surname by which she was known previous to the 
marriage; 

If the expression "showcards'* means cards containing or 
exhibiting articles dealt with, or samples or representa¬ 
tions thereof. 
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146 .~(i) In a limited company the liability of the directors or Wmited 
managers, or of the managing director, may, itf so provided by the 
memorandum, be unlimited. 

V UabiUty. 

(2) In a limited company in which the liability of a director or 

manner is unlimited, the directors or managers of the company, if 
any, and the member who proposes a person for election or appoint¬ 
ment to the ofhce of director or manager, shall add to that proposal 
a statement that the liability of the person holding that office will be 
unlimited, and the promoters, directors, managers, and secretary, ^ 

if any, of ^e company, or one oif them, shall, before the person accepts 

the office or acts therein, give him no^ce in writing that his liability 
will be unlimited. 

(3) If any director, manager, or proposer makes default in 
adding such a statement, or if any promotor, director, manager, or 
secretary makes default in giving such a notice, he shall be liable 
to a fine not exceeding one hundred pounds, and shall also be liable 
for any damage which the person so elected or appointed may sus¬ 
tain from the default, but the liability of the person elected or 
appointed shall not be affected by the default. 

U 7 .-(i) A limited company, if so authorised by its articles, Spedrf 
may, by special resolution, alter its memorandum so as to render 
unlimited the liability of its directors, or managers, or of any man- liability of 
aging director. 

(2) Upon the passing of any such special resolution the pro¬ 
visions thereof shall be as valid as if they had been originally con¬ 
tained in the memorandum. 

148 .—(i) Subject as hereinafter provided, the directors of a statementjis 
company shall, on a demand in tliat behalf made to them in writing 
by members of the company entitled to not less than one-fourth of fumfehod lo 
the aggregate number of votes to which all the members of the 
company are together entitled, furnish to all the members of the 
company within a period of one month from the receipt of the de¬ 
mand a statement, certified as correct, or with such qualifications as 
may be necessary, by the auditors of the company, showing as respects 
each of the last three preceding years in respect of which ‘^e accounts 
of the company have been made up the aggregate amount received in 
that year by way of remuneration or other emoluments by persons 
being directors of the company, whether as such directors or other¬ 
wise in coxmection with the management of the afiairs of the com¬ 
pany, and there shall, in respect of any such director who is— 

(а) a director of any other company which is in relation to the 
first-mentioned company a sub^diary company; or 

(б) by virtue of the nomination, whether direct or indirect, of 
the company a director of any other company; 

be included in the said agmgate amount any remuneration or other 
emoluments received by hmi for his own use whether as a director of, 
or otherwise in connection with the management of the afiairs of, 
that other company; 
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Provided that— 

(i) a demand for a statement under this section shaU be of no 
effect if the company witliin one month after the date on 
which the demand is made resolve that the statement 
shall not be furnished; and 

(ii) it shall be sufhcient to state the total aggregate of all 

sums paid to or other emoluments received by all the 
directors ki each year without specifying the amount 
received by any individual. ^ 

(2) In computing for the .purpose of this section the amount of 
any remuneration or emoluments received by any director, the 
amount actually received by him shall, if the company has paid on his 
behalf any sum by way of income tax (including super-tax and sur¬ 
tax) in respect of the remuneration or emoluments, be increased by 
the amount of the sum so paid. 

(3) If any director fails to comply with the requirements of this 
section, he sh^l be liable to a fine not exceeding fifty pounds. 

(4) In this section the expression “emoluments*' includes fees, 
percentages and other payments made or consideration given, 
directly or indirectly, to a director as such, and the money value of 
any allowances or perquisites belonging to his office. 


149 .—(i) Subject to the provisions of this section, it shall be the 
duty of a director of a company who is in any way, whether directly 
or indirectly, interested in a contract or proposed contract with the 
company to declare the nature of his interest at a meeting of the 
directors of the company. 

(2) In the case of a proposed contract the declaration required 
by tl^ section to be made by a director shall be made at the meeting 
of the directors at which the question of entering into the contract 
is first taken into consideration, or if the director was not at tlie date 
of that meeting interested in the proposed contract, at the next 
meeting of the directors held after he became so interested, and in a 
case where the director becomes interested in a contract after it is 
made, the said declaration shaU be made at the first meeting of the 
directors held after the director becomes so interested. 

(3) For the purpose of this section, a general notice given to the 
directors of a company by a director to the effect that he is a 
member of a specified company or firm and is to be regarded as 
interested in any contract which may, after the date of the notice, be 
made with that company or firm shall be deemed to be a sufficient 
declaration of interest in relation to any contract so made. 

(4) Any director who fails to comply with the provisions of this 
section shall be liable to a fine not exceeding one hundred pounds. 

(5) Nothing in this section shall be taken to prejudice the 
operation of any rule of law restricting directors of a company from 
having any interest in contracts with the company. 
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150. —(1) It is hereby declared that it is not lawful in connection Provisioa as to 
with the transfer of the whole or any part of the undertaking or 
property of*a company for any pa5rment to be made to any director toes ior 

of Ihe company by way of compensation for loss of office, or as con- **“ 

sideration for or in connection with his retirement from office, unless 
particulars with respect to the proposed payment, including the 
amount thereof, have been disclosed to the members of the company 
and the proposal approved by the company. 

(2) Where a payment which is hereby declared to be illegal is^ 
made to a director of the company, the amount received shall be 
deemed to have been received by him in trust for the company. 

(3) Where a payment is to be made as aforesaid to a director 
of a company in connection with the transfer to any persons, as a 
result of an offer made to the general body of shareholders, of all or 
any of the shares in the company, it shall be the duty of that director 
to take all reasonable steps to secure that particulars with respect 
to the proposed pa3mient, including the amount thereof, shall be 
included in or sent with any notice of the offer made for their shares 
which is given to any shareholders. 

(4) If any such director fails to take reasonable steps as aforesaid 
or if any person who has been properly required by any such director 
to include the said particulars in or send them with any such notice 
fails so to do, he shall be liable to a fine not exceeding twenty-five 
pounds, and if the requirements of the last foregoing subsection are 
not complied with in relation to any such payment as is mentioned in 
the said subsection, any sum received by the director on account of 
the payment shall be deemed to have been received by him in trust 
for any persons who have sold their shares as a result of the offer 
made. 

(5) If in connection with any such transfer as aforesaid the price 
to be paid to a director of the company whose office is to be abolished 
or who is to retire from office for any shares in the company held by 
him is in excess of the price which could at tlie time have been 
obtained by other holders of the like shares or any valuable con¬ 
sideration is given to any such director, tlie excess or the money 
value of the consideration, as the case may be, shall, for the pur¬ 
poses of this section, be deemed to have b^n a payment made to 
him by way of compensation for loss oi office or as consideration 
for or in connection with his retirement from office. 

(6) Nothing in this section shall be taken to prejudice the 
operation of any rule of law requiring disclosure to be made with 
respect to any such payments as are mentioned in this section or 
with respect to any other like payments made or to be made to the 
directors of a company. 

151 . If in the case of any company provision is made by the jPn>vi$iotis as 

articles or by any agreement entered into between any person and a 

the company for empowering a director or manager of the company 

to assign his office as such to another person, any assignment of 
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ofiloe made in pamuance of the said provision shall, notwithstanding 
an3rthing to the contrapr contained in the said provision, be of no 
effect unless and until it is approved by a special resolution of the 
company. 

Avoidance of Provisions in Articles or Contracts relieving Officers 

from Liability. 

152 * Subject as hereinafter provided, any provision, whether 
^contained in the articles of a company or in any contract with a 
company or otherwise, for exempting any director, manager or 
of&cer of the company, or any person (whether an ofi&cer of the 
company or not) emplo3red by the company as auditor from, or 
indemnifying him against, any liability which by virtue of any rule 
of law would otherwise attach to him in respect of any negligence, 
default, breach of duty or breach of trust of which he may be guilty 
in relation to the company shall be void: 

Provided that— 

(а) in relation to any such provision which is in force at the 
date of the commencement of this Act, this section shall 
have effect only on the expiration of a period of six 
months from that date; and 

(б) nothing in this section shall operate to deprive any person 
of any exemption or right to be indemnified in respect of 
anything done or omitted to be done by him while any 
such provision was in force; and 

(c) notwithstanding anything in this section, a company 
may, in pursuance of any such provision as aforesaid, 
indemnify any such director, manager, officer or auditor 
against any lability incurred by him in defending any 
proceedings, whether civil or criminal, in which judgment 
is given m his favour or in which he is acquitted or in 
connection with any application under section three 
hundred and seventy-two of this Act in which relief is 
granted to him by the court. 

Arrangements and Reconstructions, 

153 «—(i) Where a compromise or arrangement is proposed between 
a company and its creditors or any class of them, or between the 
company and its members or any class of them, the court may, on 
the appUcation in a summary way of the company or of any creditor 
or member of the company, or, in the case of a company being 
wound up, of the liquidator, order a meeting of the creditors or class 
of creditors, or of the meml^rs of the company or class of members, 
as the case may be, to be summoned in such manner as the court 
directs. 

(2) If a majority in number representing three-fourths in value 
of the creditors or class of creditors, or meml:^ or class of members, 
as the case may be, present and voting either in person or by proxy at 
the meeting, agree to any compromise or arrangement, the com* 
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promise or arrangement shall» if sanctioned by the oonrt, be binding 
on all the creditors or the clw of creditors^ or on the members or 
class of members, as the case may be, and also on the company or, 
in the case of a company in the course of being wound up, on the 
liquidator and contributories of the company. 

(3) An order made under subsection (2) of this section shall 
^have no edect until an office copy of the order has been delivered to 
the registrar of companies for registration, and a copy of every such 
order shall be annexed to every copy of the memorandum of the 
company issued after the order has been made, or, in the case of a 
company not having a memorandum, of every copy so issued of the 
instrument constituting or defining the coxistitution of the company. 

(4) If a company makes default in compl3dng with subsection 
(3) of this section, the company and every officer of the company who 
is in default shall be liable to a fine not exceeding one pound for each 
copy in respect of which default is made. 

(5) In this section the expression **company" means any 
company liable to be wound up under this Act, and the expression 

arrangement*' includes a re-organisation of the share capit^ of the 
company by the consolidation of shares of difiEerent classes or by the 
division of shares into shares of different classes or by both those 
methods. 


154 .—(i) Where an application is made to the court under the last Provjsiaiis fc 
foregoing section of this Act for the sanctioning of a compromise or 
arrangement proposed between a company and any such persons amaigamatkir 
as are mentioned in that section, and it is shown to the court that ^“‘“p******* 
the compromise or arrangement has been proposed for the purposes 
of or in connection with a scheme for Ae reconstruction of any 
company or companies or the amalgamation of any two or more com¬ 
panies, and that under the scheme the whole or any part of the under- 
t^ng or the property of any company concern^ in the scheme 
(in this section r^erred to as "a transferor company") is to be 
transferred to another company (in this section referred to as ‘*the 
transferee company **), the court may, either by the ordcar sanctioning 
the compromise or arrangement or by ^y subsequent order, make 
provision for aU or any of the following matters:— 

(a) the transfer to the transferee company of the whole or any 
part of the undertaking and of the property or liabilities of 
any transferor company; 

(i^) the allotting or appropriation by the transferee company of 
any shares, debentures, policies, or other like interests in that 
company which under the compromise or arrangement are to 
be allotted or appropriated by that company to or for any 
person; 

{c) the continuation by or against the transferee company of 
any legal proceedings pending by or against any transferor 
company; 
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{d) the dissolution, without winding up, of any transferor 
company; 

(e) the provision to be made for any persons, who within such 
time and in such manner as the court direct, dissent from 
the compromise or arrangement; 

(/) such incidental, consequential and supplemental matters as 
are necessary to secure that the reconstruction or amalganij^- 
tion shall be fully and effectively carried out, 

(2) Where an order under this section provides for the transfer 
of property or liabilities, that property shall, by virtue of the order, 
be transferred to and vest in, and those liabilities shall, by virtue of 
the order, be transferred to and become the liabilities of, the trans¬ 
feree company, and in the case of any property, if the order so directs, 
freed from any charge which is by virtue of the compromise or 
arrangement to cease to have effect. 

(3) Where an order is made under this section, every company in 
relation to which the order is made shall cause an office copy thereof 
to be delivered to the registrar of companies for registration within 
seven days after the maMng of the order, and if default is made in 
complying with this subsection, the company and every officer of the 
company who is in default shall be liable to a default fine, 

(4) In this section the expression **property" includes property, 
rights and powers of every description, and the expression "liabilities" 
includes duties. 

(5) Notwithstanding the provisions of subsection (5) of the 
last foregoing section, the expression "company" in this section does 
not include any company other than a company within the meaning 
of this Act. 

Power to ISB* —(i) Where a scheme or contract involving the transfer of 

sharehoi^T* shares or any class of shares in a company (in this section referred to 
dissenting from as "the transferor company") to another company, whether a 
company within the meaning of this Act or not (in tliis section 
by majority, referred to as "the transferee company"), has within four months 
after the making of the offer in that t^half by the transferee com¬ 
pany been approved by the holders of not less than nine-tenths in 
value ol the shares affected, the transferee company may, at any 
time within two monthi^ after the expiration ol the said four months, 
give notice in the prescribed manner to any dissenting shareholder 
that it desires to acquire his shares, and where such a notice is given 
the transferee company shall, unless on an application made by the 
dissenting shareholder within one month from the date on which 
the notice was given the court thinks fit to order otherwise, be 
entitled and bound to acquire those shares on the terms on which 
under the scheme or contract the shares of the approving share¬ 
holders are to be transferred to the transferee company: 

Provided that, where any such scheme or contract has been so 
approved at any time before the commencement of this Act, the 
court may by order, on an application made to it by the transferee 
company within two months after the commencement of this Act, 
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aitttoxise notice to be given under this section at any time witbin 
fourteen days after the making of the order, and this section shall 
apply accordingly, except that the terms on which the shares of the 
dissenting shareholder are to be acquired shall be such terms as the 
court may by the,order direct instead of the terms provided by the 
scheme or contract. 

(a) Where a notice has been given by the transferee company 
under this section and the court h^ not, on an application made 
the dissenting shareholder, ordered to the contrary, the transferee 
company shall, on the expiration of one month from the date on 
which the notice has been given, or, if an application to the court 
by ^e dissenting shareholder is tben pending, after that application 
has been dispos^ of, transmit a copy of the notice to the transferor 
oompany and pay or transfer to the transferor company the amount 
or other consideration representing the price payable by the trans¬ 
feree company for the shares which by virtue of this section that 
company is entitled to acquire, and the transferor dimpany shall 
thereupon register the transferee company as the holder of those 
shares. 

(3) Any sums received by the transferor company under this 
section shall be paid into a separate bank account, and any such 
sums and any other consideration so received shall be held by that 
company on trust for the several persons entitled to the shares in 
respect of which the said sums or other consideration were respec¬ 
tively received. 

{4) In this section the expression **dissenting shareholder"' 
includes a shareholder who has not assented to the scheme or con¬ 
tract and any shareholder who has failed or refused to.transfer his 
shares to the transferee company in accordance with the scheme or 
contract. 


Part V. 

Winding Up. 

(i) Preliminary. 

Modes of Winding Up. 

156 . —(i) The winding up of a company may be either— 

(a) by the court; or 

(h) v^untary; or 

{c) subject to the supervision of the court. 

(2) The provisions of this Act with respect to winding up apply, 
unless the contrary appears, to the winding up of a company in any 
of those modes. 

^ Contributories n 

157 . —(1) In the event of a company being wound up> every 
present past member sliall be liable to contribute to the assem 
of the company to an amount sutQlcient for payment of its debts and 
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liabilities, and the costs, charges, and expenses of the winding up, 
and for the adjustment of the rights of the contributories among 
themselves, subject to the provisions of subsection {z) of this section 
and the following qualihcations:— 

(a) a past member shall not be liable to contribute if he has 
ceased to be a member for one year or upwards before the 
commencemept of the winding up: 

(d) a past member shall not be liable to contribute in respect 
of any debt or liability of the company contracted after he 
ceased to be a member: 

(c) a past member shall not be liable to contribute unless it 
appears to the court that the existing members are unable 
to satisfy‘the contnbutions required to be made by them 
in pursuance of this Act: 

(d) in the case of a company limited by shares no contribution 
shall be required from any member exceeding the amount, 
if any, unpaid on the shares in respect of which he is liable 
as a present or past member: 

(^) in the case of a company limited by guarantee, no contri¬ 
bution shall, subject to the provisions of subsection (3) of 
this section, be required from any member exceeding the 
amount undertaken to be contributed by him to the assets 
of the company in the event of its being wound up: 

(/) nothing in this Act shpll invalidate any provision contained 
in any policy of insurance or other contract whereby the 
liability of individual members on the policy or contract is 
restricted, or whereby the funds of the company are alone 
made liable in respect of the policy or contract: 

(g) a sum due to any member of a company, in his character of 
a member, by way of dividends, profits or otherwise, shall 
not be deemed to be a debt of the company, payable to that 
member in a case of competition between himself and any 
other creditor not a member of the company, but any such 
sum may be taken into account for the purpose of the final 
adjustment of the rights of the contributories among them¬ 
selves. 

(2) In the winding up of a limited company, any director or 
manager, whether past or present, whose liability is, under the 
provisions of this Act, unlimited, shall, in addition to his liability (if 
any) to contribute as an ordinary member, be liable to make a 
further contribution as if he were at the commencement of the 
winding up a member of an unlimited company: 

Provided that— 

(a) a past director or manager shall not be liable to make 
such further contribution if he has ceased to hold ofiice 
for a year or upwards before the commencement of the 
winding up: 



COMPANIES ACT, 1929 667 

(^) a past director or manager shall not be liable to make 
such further contribution in respect of any debt or 
liability of the company contracted after he ceased to 
hold oMce: 

{c) subject to the articles of the company, a director or 
manager shall not be liable to make such further contri¬ 
bution unless the court deems it necessary to require that 
contribution in order to satisfy the debts and liabilities 
of the company, and the costs, charges, and expenses of 
the winding up. 

(3) In the winding up of a company limited by guarantee 
which has a share capital, every mem^r of the company shall be 
liable, in addition to the amount undertaken to be contributed by 
him to the assets of the company in the event of its being wound up, 
to contribute to the extent of any sums unpaid on any shares held by 
him. 

158. The term “contributory** means every person liable to o 

contribute to the assets of a company in the event of its being wound 

up, and for the purposes of all proceedings for determining, and all 
proceedings prior to the final determination of, the persons who are 
to be deemed contributories, includes any person alleged to be a 
contributory. 

159. The liability of a contributory shall create a debt (in Eng- Nature ^lia 
land of the nature of a specialty) accruing due from him at the time Sibntwyl^ 
when his liabihty commenced, but payable at the times when calls 

are made for enforcing the liability. 

160. —(i) If a contributory dies either before or after he has been contributori^ 
placed on the list of contributories, his personal representatives, ^ 

and the heirs and legatees of heritage of his heritable estate in 
Scotland, shall be liable in a due course of administration to contri¬ 
bute to the assets of the company in discharge of his liability and 
shall be contributories accordingly. 

(a) Where the personal representatives are placed on the list of 
contributories, the heirs or legatees of heritage need not be added, 
but they may be added as and when the court thinks fit. 

(3) If in England the personal representatives make default in 
paying any money ordered to be paid by them, proceedings may be 
taken for administering the estate of the deceased contributory, and 
for compelling pa3mient thereout of the money due. 

161 . If a contributory becomes bankrupt, either before or after Cootrfimtoifit 

he* has been placed on the list of contributories— c 

(1) his trustee in bankruptcy shall represent him for all the 
purposes of the winding-up, and shall be a contributory 
accordingly, and may be called on to admit to proof against 
the estate of the bankrupt, or otherwise to allow to be paid 
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out of his assets in due course of law« any money due from 
the bankrupt in respect of his liability to contribute to the 
assets of the company; and 

(2) there may be proved against the estate of the bankrupt the 
estimated value of his liability to future calls as well as calls 
alfeady made. 

162 .—(i) The husband of a female contributory married before 
prwMoa as to tbe date of the commencement of the Married Women's Property 
mamed women. Act, 1882, or the Married Women's Property (Scotland) Act, 1881, 
45 &46Vtct as t^e case may be, shall, during the continuance of the mamage, 
44^ 45 Viet. ^ liable, as respects any liability attaching to any shares acquired 

c. ai. ^ * by her before that date, to contribute to the assets of the company 

the same sum as she would have been liable to contribute if she had 
not married, and he shall be a contributory accordingly. 

(2) Subject as aforesaid, nothing in this Act shall afiect the 
provisions of the Married Women's Property Act, 1882, or the 
Married Women's Property (Scotland) Act, 1881. 


(ii) Winding Up by the Court. 

* JurisdicHon* 

163 *—(i) The High Court shall have jurisdiction to wind up any 
jurisdictimto company registered in England. 

Company whose registered office is situate 
In Bn^d. within the jurisdiction of the Chancery Court of the County Palatine 
of Lancaster or the Chancery Court of the County Palatine of 
Durham, the palatine court shall have concurrent jurisdiction with 
the High Court to wind up the company. 

(3) Where the amount of the share capital of a company paid 
up or credited as paid up does not exceed ten thousand pounds, the 
county court of the district in which the registered oflice of the 
company is situate shall, subject to the provisions of this section, 
have concurrent jurisdiction with the High Court to wind up the 
company. 

(4) Where a company is formed for working mines within the 
stannaries and is not shown to be working mines beyond the limits 
of the stannaries or to be engaged in any other undertaking beyond 
those limits, pr to have entered into a contract for such working or 
undertaking, the court exercising the stannaries jurisdiction shall, 
whatever may be the amount of the capital of the company and 
wherever the restored office of the company is situate, have con¬ 
current jurisdiction with the High Court to wind up the company. 

(5) The Lord Chancellor may by order exclude a county court 
from having jurisdictioa under this Act, and for the purposes of that 
jurisdiction may attach its district, or any part thereof, to any other 
county court, and may revoke or vary any such order. 
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In exercising liis po^vers under this section, the Lord Chancellor 
shall provide that a codnty court shall not have jurisdiction under 
this Act unless it has for the time being jurisdiction in bankruptcy. 

An order made under this provision shall not affect any juris¬ 
diction Or powers vested in any county court under or by virtue of 
the Stannaries Jurisdiction (Abolition) Act, 1896. 

(6) Every court in England having jurisdiction under this Act 
to wind up a company shall for the purposes of that jurisdiction have 
all the powers of the High Court, and every prescribed officer of the 
court shall perform any duties which an officer of the High Court 
may discharge by order of the judge thereof or otherwise in relation 
to the winding up of a company. 

(7) Nothing in this section shall invalidate a proceeding by 
reason of its being taken in a wrong court. 

(8) For the purposes of this section, the expression " registered 
office*' means the place which has longest been the registered office 
of the company during the six months immediately preceding the 
presentation of the petition for winding-up. 


164 * —(i) Subject to any order made under section fifty-seven 
or section sixty A. of the Supreme Court of Judicature (Consolidation) 
Act, 1925, and without prejudice to the power to make orders of 
transfer under tliat Act, the jurisdiction of the High Court to wind 
up companies in England under this Act shall, as the Lord Chancellor 
may from time to time by general order direct, be exercised either 
by such judge or judges of the Chancery Division of the High Court 
as the Lord Chancellor piay assign for the purpose or by the judge 
or judges for the time being exercising tlie bankruptcy jurisdiction 
of the High Court. 

(2) The Lord Chancellor may give directions as aforesaid 
either generally or with respect to any specified classes of cases. 

(3) Provision may be made by general rules for regulating the 
exercise of the said jurisdiction of tlie High Court under this Act. 


165 , —(i) The winding up of a company by the court in England 
or any proceedings in the winding up may at any time and at any 
stage, and cither with or without application from any of tlie parties 
thereto, be trailsferred from one court to another court, or may be 
retained in the ^court m which the proceedings were commenced, 
although it may not be the court in which they ought to have been 
commenced. 

(2) The powers of transfer given by the foregoing provisions 
of this section may, subject to and in accordance with general 
rules, be exercised by the li^rd Chancellor or by any judge of the 
High Court having jurisdiction under this Act, or, as regards any 
case within the jurisdiction of any other court, by judge of that 
court. 
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(3) If any question arises in any winding up proceeding in a 
county court which all the parties to the proceeding, or which one 
of them and the judge of the court, desire to have determined in 
the first instance in the High Court, the judge shall state the facts 
in the form of a special case for the opinion of the High Court, 
and thereupon the special case and the proceedings, or such of them 
as may be required, shall be transmitted to the High Court for the 
purposes of the determination. 

166 «—(1) The Court of Session shall have jurisdiction to wind up 
any company registered in Scotland. 

(2) When the Court of Session is in vacation, the jurisdiction 
conferred on that court by this section may, subject to the provisions 
of this Act, be exercised by the Lord Ordinary on the Bills. 

(3) Where the amount of the share capital of a company paid 
up or credited as paid up does not exceed ten thousand pounds, the 
sheriff court of the sheriffdom in which the registered office of the 
company is situate shall have concurrent jurisdiction with the 
Court of Session to wind up the company: 

Provided that— 

(а) it shall be lawful for the Court of Session, if it appears 
to the court having regard to the amount of the assets 
of the company expedient to do so, to remit to any sheriff 
court any petition presented to the Court of Session for 
winding up any such company, or to require any such 
petition presenteil to a sheriff court to be remitted to 
the Court of Session; and 

(б) it shall be lawful for the Court o 5 Session to require that 
any such petition as aforesaid presented to one sheriff 
court be remitted to another sheriff court; and 

(c) in a winding up in the sheriff court it shall be lawful for 
the sheriff court to submit a stated case for the opinion 
of the Court of Session on any question of law arising 
in that winding up, 

(4) For the purposes of this section, the expression "registered 
office" means the place which has longest l^en the registered 
office of the company during the six months immediately preceding 
the presentation of the petition for winding up. 


Jttiisdtetioa to 
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Pow in Scot- 167 . Where the Court of Session makes a winding*up order, it 
t^ks fit, at any time direct all subsequent proceedings 
LardOrd&ary. in the winding up to be taken before one of the permanent Lords 
Ordinary, and remit the winding up to him accordingly, and there¬ 
upon that Lord Ordinary shall, for the purposes of the winding up, 
have all the powers and jurisdiction of the court: 

Provided that the Lord Ordinary may report to the division 
of the court any matter which may arise in the course of the winding 
up. 
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Cases in which Company may be wound up by Court. 

168 * A company may be wound up by the court if— 

(1) the company has by special resolution resolved that the pany my be 

company be wound up by the court: o^f 

(2) default is made in delivering the statutory report to the 
registrar or in holding the statutory meeting: 


(3) the company does not commence its business within a year 
from ijts incorporation, or suspends its business lor a whole 
year: 


(4) the number of members is reduced, in the case of a private 
company, below two, or, in the case of any other company, 
below seven: 


(5) the company is unable to pay its debts: 

(6) the court is of opinion that it is just and equitable that 
the company should be wound up. 


169 . A company shall be deemed to be unable to pay its debts— D^niUon of 

(1) if a creditor, by assignment or otherwise, to whom the Sbt? ^ 
company is indebted in a sum exceeding fifty pounds then 

due, has served on the company, by leaving it at the regis¬ 
tered office of the company, a demand under his hand 
requiring the company to pay the sum so due, and the 
company has for three weeks thereafter neglected to pay 
the sum, or to secure or compound for it to the reasonable 
satisfaction of the creditor; or 

(2) if, in England or Northern Ireland, execution or other 
process issued on a judgment, decree or order of any court 
in favour of a creditor of the company is returned un¬ 
satisfied in whole or in part; or 

(3^ if, in Scotland, the inducise of a charge for payment on an 
extract decree, or an extract register^ bond, or an extract 
registered protest have expired without payment being 
made; or 

(4) if it is proved to the satisfaction of the court that the com¬ 
pany is unable to pay its debts, and, in determining whether 
a company is unable to pay its debts, the court shall take 
into account the contingent ai^d prospective liabilities of 
the company. ^ 


Petition for Winding Up and Effects thereof. 

170 .—(t) An application to the court for the winding up of a piwisiooiftttr 
company sh^ be by petition, presented subject to the provisions ^ 

of this section either by the company, or by any creditor or creditors ^“®**** 
(including any contingent or prospective creditor or creditors), 
contributory or contributories, or by all or any of those parties, 
together or separately: 
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Provided that— 

(а) A contributory shall not be entitled to present a winding-up 
petition unless— 

(i) either the number of members is reduced, in the 
case of a private company, below two, or, in the case of 
any other company, below seven; or 

(ii) the shares in respect of which he is a contribute:^, 
or some of them, either were originally allotted to him 
or have been held by him, and registered in his name, 
for at least six months during the eighteen months 
before the commencement of the winding up, or have 
devolved on him through the death of a former holder; 
and 

(б) A winding-up petition shall not, if the ground of the petition 
is default in delivering the statutory report to the registrar 
or in holding the statutory meeting, be presented by any 
person except a shareholder, nor before the expiration of 
fourteen days after the last day on which the meeting 
ought to have been held; and 

(ij) The court shall not give a hearing to a winding-up petition 
presented by a contingent or prospective creditor until 
such security for costs has been given as the court tliinks 
reasonable and until a primi facie ease for winding up 
has been established to the satisfaction of the court. 

(2) Where a company is being wound up voluntarily or subject 
to supervision in England, a winding-up petition may be presented 
by the ofi^cial receiver attached to the court as well as by any 
other pefson authorised in that behalf under the other provisions 
of this sectkm» but the court shall not make a winding-up order on 
the petitian unless it is satisfied that the voluntary winding up or 
winding up subject to supervision cannot be continued with due 
regard to the interest of the creditors or contributories. 

(3) Where under the provisions of this Part of this Act any 
person as being the husband of a female contributory is himself a 
contributory, and a share has during the whole or any part of the 
six months mentioned in proviso (a) (ii) to subsection (x) of this 
section been held by or registered in the name of the w^e, or by or m 
the name of a trustee for the wife or for the husband, the share 
shall, for the purposes of this section, be deemed to have been held 
by and registered in the name of the husband. 

Powers of court 171 *—(i) On hearing a winding-up petition the court may dismiss 
it. or adjourn the hearing conditionally or unconditionally, or make 
any interim order, or any other order that it thinks fit, but the 
court shall not refuse to make a winding-up order on the ground 
only that the assets of the company have been mortgaged to an 
amount equal to or in excess of those assets, or that the qompany 
has no assets. 
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(2) Where the petition is presented on the ground of default 
in delivering the statutory report to the registrar or in holding the 
statutory meeting, the court may— 

(a) instead of making a winding*up order, direct that the 
statutory report shall be deliver^ or that a meeting shall 
be held; and 

{b) order the costs to be paid by any persons who, in the 
opinion of the court, are responsible for the default. 

172 . At any time after the presentation of a winding-up petition, **^^J^*® 
and before a winding-up order has been made, the company, or 

any creditor or contributory, may— comimny. 

(а) where any action or proceeding against the company is 
pending in the High Cburt or Court of Appeal in England 
or Northern Ireland, apply to the court in which the action 
or proceeding is pending for a stay of proceedings therein; " 
and 

(б) where any other action or proceeding is pending against 
the company, apply to the court having jurisdiction to 
wind up the company to restrain further proceedings in the 
action or proceeding; 

and the court to which application is so made may, as the case 
may be, stay or restrain the proceedings accordingly on such terms 
as it thinks Bt. 

173 . In a winding up by the court, any disposition of the property 

of the company, including things in action, and^ any transfer of proper^ac., 
shares, or alteration in the status of the members of the company, STiSSSS 
made after the commencement of the winding up, shall, unless the up. 
court otherwise orders, be void. 

174 . —(i) Where any company registered in England is being 
wound up by the court, any attachment, sequestration, distress, or in case of 
execution put in force against the estate or effects of the company ^ £’^’3 
after the commencement of the winding up shall be void to aU 

intents. ^ Soofttfes 

oompaiiy. 

(a) The provisions of this section shaU, so far as relates to any 
estate or effects of the company situate in England, apply in the 
case of a company registered in Scotland as it applies in ^e case of 
a company registered in England. 

Commencement of Winding Up. 

175 . —(i) Where before the presentation of a petition for 

winding up of a company by the court a resolution has been passed Seowf 
by the company for voluntary winding up, the winding up of the 
company shall be deemed to have commenced at the time of the 
ps^sing of the resolution, and unless the court, on proof of fraud or 
mistake, thinks fit otherwise to direct, ail proceedings taken in the 
voluntary winding up shall be deemed to have been validly taken, > 
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(2) In any other case, the winding up of a company by the 
court ^all be deemed to commence at the time of the presentation 
of the petition for the winding up. 


Coproiacaato Conseqiuwes of Winding-Up Order. 

176 . On the making of a winding-up order, a copy of the order 
must forthwith be forwarded by the company, or otherwise as may 
be prescribed, to the registrar of companies, who shall make a 
minute thereof in his books relating to the company. 

Actions stayed ^ 77 * When a winding-up order has been made, or a provisional 
wwittding-tip liquidator has been appointed, no action or proceeding shall be 
proceeded with or commenced against the company except by 
leave of the court, and subject to such terms as the court may impose. 

Effect of wind- An order for vrinding up a company shall operate in favour 

ing-up order. * of all the creditors and of ail the contributories of the company 
as if made on the joint petition of a creditor and of a contributory. 
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Official Receiver in English Winding Up. 

179 . —(i) For the purposes of this Act so far as it relates to the 
winding up of companies by the court in England, the term "official 
receiver" means the official receiver, if any, attached to the court 
for bankruptcy purposes, or. if there is more than one such official 
receiver, then such one of them as the Board of Trade may appoint, 
or, if there is no such official receiver, then an officer appointed for 
the purpose by the Board. 

(2) Any such officer shall for the purpose of his duties under 
this Act be styled "the official receiver." 

180 . If in the case of the winding up of any company by the 
court in England it appears to the court desirable, with a view to 
securing the more convenient and economical conduct of the winding 
up, that some officer, other than the person who would by virtue 
of the last foregoing section of this Act be the official receiver, should 
be the official receiver for the purposes of that winding up, the 
court may appoint that other officer to act as official receiver in 
that winding up, and the person so appointed shall be deemed to 
be the official receiver in that winding up for all the purposes of this 
Act. 

181 . —(i) Where the court in England has made a winding-up 
order or appointed a provisional liquidator, there shall, unless the 
court thinks fit to order otherwise and so orders, be m^e out and 
submitted to the official receiver a statement as to the afiairs of the 
company in the prescribed form, verified by affidavit, and showing 
the particulars of its assets, debts, and liabilities, the names, resi¬ 
dences, and occupations of its creditors, the securities held by them 
respectively, the dates when the securities were respectively given, 
and such further or other information as may be prescribe or as 
the official receiver may requite. 
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(2) The statement shall be submitted and verified by one or 
more of the persons who are at the relevant date the directors and 
by the person who is at that date the secretary or other chief d 9 &cer 
of the company, or by such of the persons hereinafter in this sub¬ 
section mentioned as the official receiver, subject to the direction 
of the court, may require to submit and verify the statement, that 
is to say, persons— 

(а) who are or have been directors or officers of the company; ^ 

(б) who have taken part in the formation of the company at 
any time within one year before the relevant date; 

(r) who are in the employment of the company, or have been 
in the employment of the company within the said year, 
and are in the opinion of the official receiver capable of 
giving the information required; 

{d) who are or have been within the said year officers of or in 
the employment of a company, which is, or within the said 
year was, an officer of the company to which the statement 
relates. 

(3) The statement shall be submitted within fourteen days 
from the relevant date, or within such extended time as the official 
receiver or the court may for special reasons appoint. 

(4) Any person making or concurring in making the statement 
and affidavit required by this section shall be allow^, and shall be 
paid by the official receiver or provisional liquidator, as the case 
may be, out of the assets of the company, such costs and expenses 
incurred in and about the preparation and making of the statement 
and affidavit as the official receiver may consider reasonable, subject 
to an appeal to the court. 

(5) If any person, without reasonable excuse, makes default 
in complying with tlie requirements of this section, he shall be 
liable to a fine not exceeding ten pounds for every day during 
which the default continues. 

(6) Any person stating himself in writing to be a creditor or 
contributory of the company shall be entitled by himself or by his 
agent at all reasonable times, on payment of the prescribed fee, 
to inspect the statement submitted in pursuance of this section, 
and to a copy thereof or extract therefrom. 

(7) Any person untruthfully so stating himself to be a creditor 
or contributory shall be guilty of a contempt of court and shall, on 
the application of the liquidator or of the official receiver, be punish¬ 
able accordingly. 

(8) In this section the expression **the relevant date’* means in 
a case where a provisional liquidator is appointed, the date of his 
appointment, and, in a case where no such appointment is made, 
the date of the winding up order. 

I 82 «—(x) In a case where a winding-up order is made, the official n«i»ert 
receiver shall, as soon as practicable after receipt of the statement rweiwp. 
to be submitted under the last foregoing section, or, in a case where 
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the court orders that no statement shall be Submittedi as soon as 
practicable after the date of the order, submit a preliminary report 
to the court— 

(a) as to tbe amount of capital issued, subscribed, and paid up^ 
and the estimated amount of assets and liabilities; and 

{b) if the company has failed, as to the causes of the failure; 
and 

{c) whether in his opinion further inquiry is desirable as to 
any matter relating to the promotion, formation, or failure 
of tlic company, or the conduct of the business thereof. 

(2) The official receiver may also, if he thinks fit, make a further 
report, or further reports, stating the manner in which tlie company 
was formed and whether in his opinion any fraud has been committed 
by any person in its promotion or formation, or by any director or 
other officer of the company in relation to the company since the 
formation thereof, and any other matters which in his opinion it is 
desirable to bring to the notice of the court. 

(3) If the official receiver states in any such further report as 
aforesaid that in his opinion a fraud has been committed as aforesaid, 
the court shall have the further powers provided in sections two 
hundred and sixteen and two hundred and seventeen of this Act. 

Liquidators, 

court 183 . For tlie purpose of conducting the proceedings in winding 
liqmJsSci. 21 Company and performing such duties in reference thereto as 

tlie court may impose, the court may appoint a liquidator or 
liquidators. 

184 .—(i) Subject to the provisions of this section, the court may 
appoint a licjuidator provisionally at any time after the presentation 
of a winding-up petition. 

(2) Where the proceedings are in England, the appointment of 
a provisional liquidator may be made at any time before the making 
of a winding up order, and either the official receiver or any other fit 
person may be appohited. 

(3) Where the, proceedings are in Scotland, the appointment 
of a provisional liquidator may be made at any time before the 
first appointment of liquidators. 

(4) Where a liquidator is provisionally appointed by the court, 
the court may limit and restrict his powers by the order appointing 
him, 

Appoinimeot, 185 . The following provisions with respect to liquidators shall 
J^Sdatori to effect on a winding-up order being made in England:— 

Boston^. official receiver shall by virtue of his office become the 

provisional liquidator and shall continue to act as such until 
he or another person becomes liquidator and is capable of 
acting as such: 
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(2) The official receiver shall summon separate meetings of the 
creditors and contribittories of the comjpany for the purpose 
of determining whether or not an applicat&n is to ii^e 
to the court for appointing a liquidator in the place of the 
official receiver: 

(3) The court may make anv appointment and order required 
to give effect to any such determination, and, if there is a 
difference between the determinations of the meetings of 
the creditors and contributories in respect of the matter 
aforesaid, the court shall decide the difierence and make 
such order thereon as the court may think ht: 

(4) In a case where a liquidator is not appointed by the court, 
the official receiver shah be the liquidator of the company: 

(5) The official receiver shall by virtue of his office be the 
liquidator during any vacancy: 

(6) A liquidator shall be described, where a person other than 
the official receiver is liquidator, by the style of "the 
liquidator," and, where the official receiver is liquidator, 
by the style of " the official receiver and liquidator," of the 
particular company in respect of which he is appointed, 
and not by his individual name. 

186 . Where in the winding up of a company by the court in England 

a person other than the official receiver is appointed liquidator, that 
person— » 

(1) shall not be capable of acting as liquidator until he has 
notified his appointment to the registrar of companies and 
given security in the prescribed manner to the satisfisiction 
of the Board of Trade: 

(2) shall give the official receiver such information and such 
access to and facilities for inspecting the books and docu¬ 
ments of the company, and generally such aid as may be 
requisite for enabling that officer to perform his duties 
under this Act. 

187 . The following provisions with respect to the liquidators shall 
have effect in a winding up by the court in Scotland:— 

(1) The court may determine whether any and what security 
is to be given by a liquidator on his appointment: 

(2) A liquidator shall be described by the s^le of "the official 
liquidator" of the particular company in respect of which 
he is appointed and not by his individual name: 

(3) Where an order has been made for winding up a company 
subject to supervision, and an order is sdterwards made 
for winding up by the court, the court may by the last* 
mentioned or by any subsequent order appoint any person 
who is then liquidator, either provisionally or permanently, 
and either with or without zny other person, to be liquidatxMr 
in tlic winding up by the court. 
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1 S 8 .—(i) A liquidator appointed Vy the court may resign or, on 
cause shown, be removed by the court. 

(2) Where a person other than the official receiver is appointed 
liquidator, he shall receive such salary or remuneration by way of 
percentage or otherwise as the court may direct, and, if more such 
persons thmi one are appointed liquidators, their remuneration 
shall be distributed among them in such proportions as the court 
directs. 

(3) A vacancy in the office of a liquidator appointed by the 
court shall be filled by the court. 

(4) If more than one liquidator is appointed by the court, the 
court shall declare whether any act by this Act required or authorised 
to be done by the liquidator is to be done by all or any one or more of 
the persons appointed. 

(5) Subject to the provisions section two hundred and 
seventy-eight of this Act, the acts of a liquidator shall be valid not¬ 
withstanding any defects that may afterwards be discovered in his 
appointment or qualification. 

189 . —(i) Where a winding-up order has been made or where 
a provisional liquidator has been appointed, the liquidator, or the 
provisional liquidator, as the case may be, shall take into his custody, 
or under his control, all the property and things in action to which 
the company is or appears to be entitled. 

(2) In a winding up by the court in Scotland, if and so long as 
there is no liquidator, all the property of the company shall be 
deemed to be in the custody of the court. 

190 . Where a company is being wound up by the court, the court 
may on the application of the liquidator by order direct that all or 
any part of the property of whatsoever description belonging to the 
company or held by trustees on its behalf shall vest in the liquidator 
by lus official name, and thereupon the property to which the order 
relates shall vest accordingly, and the liquidator may, after giving 
such indemnity, if any, as the court may direct, bring or defend in 
his official name any action or other legal proceeding which relates to 
that property or which it is necessary to bring or defend for the 
purpose of effectually winding up the company and recovering its 
property. 

191 . —(x) The liquidator in a winding up by the court shall have 
power with the sanction either of the court or of the committee of 
inspection— 

(a) to bring or defend any action or other legal proceeding 
in the name and on behalf of the company: 

(h) to carry on the business of the company, so far as may be 
necessary for the beneficial winding up thereof: 

{c) to appoint a solicitor or law agent to assist him in the per¬ 
formance of his duties: 

(d) to pay any classes of creditors in full: 
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(e) to make axiy compromise or arrangemeat with creditors or 
persons claiming to be creditors, or having or alleging them¬ 
selves to have any claim, present or future, certain or con¬ 
tingent, ascertained or sounding only in damages against 
the company, or whereby the company may be rendered 
liable: 

(/) to compromise all calls and liabilities to calls, debts, and 
liabilities capable of resulting in debts, and all claims, pre¬ 
sent or future, certain or contingent, ascertained or sound¬ 
ing only in damages, subsisting or supposed to subsist 
between the company and a contributory, or alleged con¬ 
tributory, or other debtor or person appr^ending liability 
to the company, and all questions in any way relating to or 
afFecting the assets or the winding up of the company, pn 
such terms as may be agreed, and take any securiiy for the 
discharge of any such c^l, debt, liability or claim, and give 
a complete discharge in respect thereof. 

(2) The liquidator in a winding up by the court shall have 
power— 

(a) to sell the real and personal property and things in action 

of the company by public auction or private contract, with 
power to transfer the whole thereof to any person or com¬ 
pany, or to sell the same in parcels; • 

(b) to do all acts and to execute, in the name and on behalf 
of the company, all deeds, receipts, and other documents^ 
and for that purpose to use, when necessary, the company’s 
seal: 

(c) to prove, rank, and claim in the bankruptcy, insolvency, or 
sequestration of any contributory, for any balance against 
his estate, and to receive dividends in the bankruptcy, 
insolvency, or sequestration in respect of tliat balance, as a 
separate debt due from the bankrupt or insolvent, and 
rateably witli the other separate creditors: 

{(i) to draw, accept, make, and indorse any bill of exchange or 
promissory note in the name and on behalf of the company, 
witli the same effect with respect to the liability of the 
company as if the bill or note had been drawn, accepted, 
made, or indorsed by or on behalf of the company in the 
course of its business: 

(tf) to raise on tlie security of the assets of the company any 
money requisite: 

(/) to take out in his ofhcial name letters of administration to 
any deceased contributory, and to do in his official name any 
other act necessary for obtaining payment of any money 
due from a contributory or his estate which cannot be 
conveniently done in the name of the company, and in all 
such cases money due shall, for the purpo^ of enabling 
the liquidator to take out the letters of administration or 
recover the money, be deemed to be due to the liquidator 
himself: 
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(g) to appoint an Agmt to do any business which the liquidator 
is unable to do himsdll: 

(A) to do all such other tilings as may be necess^ for winding 
up the affairs of the company and distributing its assets. 

(3) The exercise by the liquidator in a winding up by the court 
of the powers conferred by this section shall be subject to the control 
of the court, and any creditor or contributory ’may apply to the 
court with respect to any exercise or proposed exercise of any of 
those powers. 

(4) In the case of a winding up in Scotland, the court may pro¬ 
vide by any order that tlie liquidator may, where there is no com¬ 
mittee of inspection, exercise any of the powers mentioned in para¬ 
graph (a) or paragraph (d) of subsection (i) of this section without 
the sanction or intervention of the court. 

(5) In a winding up by the court in Scotland, the liquidator 
shall, subject to general rules, have the same pow^ as a trustee on 
a bankrupt estate. 


Eiffidse and 
nootrdl of 

powers in 
England. 


192 .—(i) Subject to the provisions of tliis Act, the liquidator 
of a company which is being wound up by tlie court in England 
shall, in l^e ^ministration of the assets of the company and in the 
distribution thereof among its creditors, have regard to any directions 
that may bo given by resolution of the creditors or contributories at 
any general meeting, or by the* committee of inspection, and any 
directions given by the creditors or contributories at any general 
meeting sh^l in case of conffict be deemed to override any directions 
given by the committee of inspection. 

(2) The liquidator may summon general meetings of the 
creditom or contributories for the purpose of ascertaining their 
wishes, and it shall be his duty to summon meetings at such times 
as the ^sieditors or contributories, by resolution, either at the meeting 
apperating the liquidator or otherwise, may direct, or whenever 
requested in writing to do so by one-tenth in value of the creditors 
or contributories as the case may be. 

(3) The liquidator may apply to the court in manner prescribed 
for directions in relation to any particular matter arising under the 
winding up. 

(4) Subject to the provisions of this Act, the liquidator shall 
use his own discretion in the management of the estate and its dis¬ 
tribution among the creditors. 

(5) If any person is aggrieved by any act or decision of the 
liquidator, that person may apply to the court, and the court nwty 
confirm, reverse, or modify the act or decision complained of, and 
make such ordcu: in the premises as it thinks just. 


Book! to be ko^ 193 . Every liquidator of a company which is being wound up by 
“ the court in England shall keep, in manner prescribed, proper books 
in which he shall cause to be made entries or minutes of proceedings 
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at meetings, and of suchtOther mattexa as may be prescribed, and 
any credi&r or contributory may, subject to the control of the . 
court, personally or by his agent inspect any such books* 

194, —(j) Every liquidator of a company which is being wound 
up by the couxt in England shall, m such manner and at such times 
as the Board of Trade, with the concurrence of the Treasury, direct, 
pay the money received by him to the Companies Liquidation 
Account at the Bank of England, and the Board shall furnish him 
with a certificate of receipt of the money so paid; 

Provided that, if the committee of inspection satisfy the . 

Board of Trade that for the purpose of canying on the business of 
the company or of obtaining advances, or for any other reason, it is 
for the advantage of the creditors or contributories that the liqui¬ 
dator should have an account with any other bank, the Board shall, 
on the application of the committee of inspection, authorise the 
liquidator to make his payments into and out of such other bank as 
the committee may select, and thereupon those payments shall be 
made in the prescribed manner. 

(2) If any such liquidator at any time retains for more than 
ten days a sum exceeding fifty poimds, or such other amount as the 
Board of Trade in any particul^ case authorise him to retain, then, 
unless he explains the retention to the satisfaction of the Board, 
he shall pay interest on the amount so retained in excess at the 
rate of twenty per cent, per annum, and shall be liable to disallow¬ 
ance of all or such part* of his remuneration as the Board may think 
just, and to be removed from his office by the Board, and shall be 
liable to pay any expenses occasioned by reason of his default. 

(3) A liquidator of a company which is being wound up by the 
court in England shall not pay any sums received by him as liquidator 
into his private banking account. 

195 , —(i) Every liquidator of a company which is being wound AtuMt of 

up by the court in England shall, at such times as may be prescribed ** 

but not less than twice in each year during his tenure of office, send Engiimd. 
to the Board of Trade, or as they direct, an account of his receipts 
and payments as liquidator. 

(2) The accoimt shall be in a prescribed form, shall be made in 
duplicate, and shall be verified by a statutory declaration in the 
prescribed form. 

(3) The Board shall cause the account to be audited and for the 
purpose of riie audit the liquidator shall furnish the Board with such 
vouchers and information as the Board may require, and the Board 
may at any time require the production of and inspect any books or 
accounts tept by the liquidator. 

(4) When the account has been audited, one copy thereof shall 
be filed and kept by the Board, and the other copy shall be delivered 
to the court for filing, and each copy shall be open to the inspection 
of any creditor, or of any person interested. 
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(5) The Board shall cause the account when audited or a 
summary thereof to be printed, and shall send a printed copy of the 
account or summary by post to every creditor and contributory. 


Board 1%.—(j) The Board of Trade shall take cognizance of the conduct 
liquidators of companies which are being wound up by the court 
England. in England, and, if a liquidator does not faithfully perform his duties 
and duly observe all the requirements imposed on him by statute, 

» rules, or otherwise with respect to the performance of his duties, or 

if any complaint is made to the Board by any creditor or contri¬ 
butory in regard thereto, the Board shall inquire into the matter, and 
take such action thereon as they may think expedient. 

{2) The Board may at any time require any liquidator of a 
company which is being wound up by the court in England to 
answer any inquiry in relation to any winding up in which he is 
engaged, and may, if the Board think fit, apply to the court to 
examine him or any other person on oath concerning the winding up. 

(3) The Board may also direct a local investigation to be made 
of the books and vouchers of the hquidator. 

Rdeaic of 197 .—(i) When the liquidator of a company which is being 

wound up by the court in England has realised all the property of the 
company, or so much thereof as can, in his opinion, be realised 
without needlessly protracting the liquidation, and has distributed a 
final dividend, if any, to the creditors, and adjusted the rights of the 
contributories among themselves, and made a final return, if any, to 
the contributories, or has resigned, or has been removed from his 
office, the Board of Trade shall, on his application, cause a report on 
his accounts to be prepared, and, on his complying with all the 
requirements of the Bo^d, shall take into consideration the report, 
and any objection which may be urged by any creditor or con¬ 
tributory, or person interested against the release of the liquidator, 
and shall either grant or withhold the release accordingly, subject 
nevertheless to an appeal to the High Court. 

(2) Where the release of a liquidator is withheld, the court 
may, on the application of any creditor or contributory, or person 
interested, make such order as it thinks just, charging the liquidator 
with the consequences of any act or default which he may have done 
or made contrary to his duty. 

(3) An order of the Board of Trade releasing the liquidator 
shall discharge him from all liability in respect of any act done or 
default made by him in the administration of the afiairs of tlie 
company, or otherwise in relation to his conduct as liquidator, but 
any such order may be revoked on proof that it was obtained by 
fraud or by suppression or concealment of any material fact. 

(4) Where the liquidator has not previously resigned or been 
removed, his release shall operate as a removal of him from bis office. 
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Committees of InspecHon. 

198 . —(1) When a winding-up order has been made by the court Meetingt d 
in England, it shall be the business of the separate meetings of 
creditors and contributories summoned for the purpose of deter- detenmne 
mining whether or not an application should be made to the court 

for appointing a liquidator in place of the official receiver, to deter- tioa shau 
mine further whether or not an application is to be made to the 
court lor the appointment of a committee of inspection to act with 
the liquidator and who are to be members of the committee if 
appointed. 

(2) When a winding-up order has been made by the court in 
Scotland, the liquidator shall summon separate meetings of the 
creditors and contributories of the company for the purpose of deter¬ 
mining whether or not an application is to be made to the court for 
the appointment of a committee of inspection to act with the 
liquidator and who are to be the members of the committee if 
appointed: 

Provided that, wliere tlie winding-up order has been made on 
the ground that the company is unable to pay its debts, it shall not 
be necessary for the liquidator to summon a meeting of the contribu- 
tdries. 

{3) The court may make any appointment and order required 
to give effect to any such determination, and if there is a difterence 
between the determinations of the meetings of the creditors and 
contributories m respect of the matters aforesaid the court shall 
decide the difference and make such order thereon as the court may 
think fit. 

199. — ( 1 ) A committee of inspection appointed in pursuance of CoostituUon an 
tliis Act shall consist of creditors and contributories of the company S^StteTof * 
or persons holding general powers of attorney from creditors or mspecuon.^ 
contributories in such proportions as may be agreed on by the 
meetings of creditors and contributories, or as, in case of difference, 

may be determined by the court: 

Provided that, where in Scotland a winding-up order has been 
made on the ground that a company is unable to pay its -debts, the 
committee shall consist of cr^tors or persons holding general 
powers of attorney from creditors. 

(2) The committee shall meet at such times as they from time 
to time appoint, and, failing such appointment, at least once a 
month, and the liquidator or any member of the committee may 
also call a meeting of the committee as and when he thinks necessary. 

(3) The committee may act by a majority of their members 
present at a meeting, but shall not act unless a majority of the 
committee are present. 

(4) A member of the committee may resign by notice in writing 
signed by him and delivered to the liquidator. 

(5) If a member of the committee becomes bankrupt, or com¬ 
pounds or arranges with his creditors, or is absent from five 
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consecutive meetings of the Committee without the leave of those 
members who together with himself represent the creditors or 
contributories, as the case may be^ his office shall thereupon become 
vacant. 

(6) A member of the committee may be removed by an ordinary 
resolution at a meeting of creditors, if he represents creditors, or of 
contributories, if he represents contributories, of which seven days/ 
notice has been given, stating the object of the meeting. 

(7) On a vacancy occurring in the committee the liquidator 
shall forthwith summon a meeting of creditors or of contributories, 
as the case may require, to fill the vacancy, and the meeting may, by 
resolution, re>appoint the same or appoint another creditor or con- 

. tributory to fill the vacancy. 

(8) The continuing members of the committee, if not less than 
two, may act notwithstanding any vacancy in the committee. 

Powers of Board 200 . Where in the case of a winding up in England there is no 
no* Committee of inspection, the Board of Trade may, on the application 
committee of of the liquidator, do any act or thing or give an^ direction or per- 

ina^tioxi. mission which is by this Act authorised or required to be done or 

given by the committee. 

Additional 201 . In the case of a winding up in Scotland, the committee of 
StSe inspection shall, in addition to the powers and duties conferred and 

Uon in Scotuu^. imposed on it by this Act, have such of the powers and duties of 

commissioners on a bankrupt estate as may be cenferred and imposed 
on committees of inspection by general rules. 

General Powers of Court in case of Winding-up by Court, 

court may at any time after an order for winding 
nding up. application either of the liquidator, or the official receiver, 

or any creditor or contributory, and on proof to the satisfaction of 
the court that all proceedings in relation to the winding up ought 
to be stayed, make an order staying the proceedings, either altb- 
gether or for a limited time, on such terms and conditions as the 
court thinks fit. 

(2) On any application under this section the court may, before 
making an order, require the official receiver to furnish to the court 
a report with respect to any facts or matters which are in his opinion 
relevant to the application. 

Settlement of 203 .—(i) As soon as may be after making a winding-up order, the 

toto and^p!^* court shall settle a list of contributories, with power to rectify the 
of*^ register of members in all cases where rectification is required in 
pursuance of this Act, and shall cause the assets of the company to 
' be collected, and applied in discharge of its liabilities: 

Provided that, where it appears to the court that it will not be 
necessary to make calls on or adjust the rights cf contributories, the 
court may dispense with the settlement of a list of contributories* 
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(2) In settling the list of contributories, the court shall dis- 
tingui&h between persons who are contributories in thek own right * 

' and persons who are contributories as being representatives of or 
Uable lor the debts of others. 

204 . The court may, at any time after making a winding-up order, TMivvy <4 
require any contributory for the time being on the list of contribu- 

tories, and any trustee, receiver, banker, agent or ofBicer of the 
company to pay, deliver, convey, surrender, or transfer forthwith, 
or within such time as the court directs, to the liquidator any money, 
property, or books and papers in his hands to which the company is 
prim 4 faciq entitled. 

205 . —(i) The court may, at any time after making a winding-up 
order, make an order on any contributory for the time being on the 

list of contributories to pay, in manner directed by the order, any company 
money due from him or from the estate of the person whom 
represents to the company, exclusive of any money payable by him 
or the estate by virtue of any call in pursuance of this Act. 

(2) The court in making such an order may— , 

(a) in the case of an unlimited company, allow to the con¬ 
tributory by way of set-off any money due to him or to 

the estate which he represents from the company on any 
independent dealing or contract with tlie company, but 
not any money due to him as h member of the company 
in respect of any dividend or profit; and 
{b) in the case of a limited company, make to any director 
or manager whose liability is unlimited or to his estate 
the like allowance. 

(3) In the case of any company, whether limited or unlimited, 
when all the creditors are paid in full, any money due on any account 
whatever to a contributory from the company may be allowed to 

him by way of set-off against any subsequent call. , 

206 . —(i) The court may, at any time after making a windifig-up **^*^ 2 to Si? 
order, and either before or after it has ascertained the sufficiency of ^ 

tile assets of tlje company, make calls on all or any of the contri¬ 
butories for the ume being settled on the list of tlie contributories to , 

tlie extent of their liability, for payment of any money which the 
court considers necessary to satisfy the debts and liabilities of the 
company, and the costs, charges, and expenses of windmg up, and 
for the adjustment of the rights of the contributories among tbem- 
selves, and make an order for payment of any calls so made. 

(2) In making a call the court may take into consideration the 
probability that some of the contributories may partly or wholly 
fail to pay the call. 

207 *—(i) The court may order any contributory, purchaser or 
other person from whom money is due to the company to pay the dufVodSSS^ 
amount due into the Bank of England or any branch thereof to the 
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account of the liquidator instead of to the liquidator, and any such 
* order may he enforced in the same manner as if it had directed pay¬ 
ment to ttie liquidator. 

( 2 ) All moneys and securities paid or delivered into the Bank 
of England or any branch thereof in the event of a winding up by the 
court shall be subject in all respects to the orders of the court. 

gjder on cson- 208.—(i) An order made by the court on a contributory shall, 

SudvewSSce, subject to any right of appeal, be conclusive evidence that the money, 
if any, thereby appearing to be due or ordered to be paid is due. 

( 2 ) All other pertinent matters stated in the order shall be 
taken to be truly stated as against all persons and in all proceedings, 
, except proceedings in Scotland against the heritable estate of a 
deceased contributory, in which case the order shall be only prim& 
facie evidence for the purpose of charging his heritable estate, unless 
his heirs or legatees of heritage were on the list of contributories at 
the time of the order being made. 

Appointment in 289.—(i) Where in proceedings in England the official receiver 
meager. l>®comes tiic liquidator of a company, whether provisionally or 
* otherwise, he may, if satisfied that the nature of the estate or 
business of the company, or the interests of the creditors or con¬ 
tributories generally, require the appointment of a special manager of 
the estate or business of the company other than himself, apply to 
the court, and the court may on such application, appoint a special 
manager of the said estate or business to act during such time as the 
court may direct, with such powers, including any of tlie powers of a 
receiver or manager, as may be entrusted to him by the court. 

( 2 ) The special manager shall give such security and account 
in such manner as the Board of Trade direct. 

( 3 ) The special manager shall receive such remuneration as may 
be fixed by the court. 

Power to exclude 210, The court may fix a time or times within wliich creditors are 

pfwSng^iiTtLMs. prove their debts or claims, or to be excluded from the benefit of 
’ any distribution made before those debts are proved, 

Adiustment of 211. The court shall adjust tlie rights of the contii^utories among 
themselves, and distribute any surplus among the persons entitled 
thereto. 


losMction of 212, The court may, at any time after making a winding-up 
o^tow^and order, make such order for inspection of the books and papers of the 
contributories. Company by creditors and contributories as the court thinks just, and 
any books and papers in the possession of the company may be 
inspected by creditors or contributories accordingly, but not further 
or otherwise. 



213, The court may, in the event of the assets being insufficient 
to satisfy the liabilities, make an order as to the payment out of the 
assets of the costs, charges, and expenses incurred in the winding up 
in such order of priority as the court thinks just. 
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214*—(i) The court may, at any time after the appointment of a 
provisional liquidator or the making of a winding-up order, summon pected^^Tin; 
before it any oflBicer of the company or person known or suspected to ^ 

have in his possession any property of the company or supposed 
to be indebted to the company, or any person whom the court Asems 
capable of giving information concerning the promotion, formation, 
tr^e, dealings, affairs, or property of the company. 

( 2 ) The court may examine him on oath concerning the matters 
aforesaid, either by word of mouth or on written interrogatories, and 
may reduce his answers to writing and require him to sign them. 

( 3 ) The court may require him to produce any books and 
papers in his custody or power relating to the company, but, where 
he claims any lien on books or papers produced by him, the pro¬ 
duction shall be without prejudice to that lien, and the court shall 
have jurisdiction in the winding up to determine all questions relat¬ 
ing to that lien. 

( 4 ) If any person so summoned, after being tendered a reason¬ 
able sum for his expenses, refuses to come before the court at the 
time appointed, not having a lawful impediment (made known to 
the court at the time of its sitting, and allowed by it), the court 
may cause him to be apprehended and brought before the court for 
examination. 

215. In the winding up by the court of a company registered in Attendance of 
Scotland, the court shall have power to require the attendance of mect^ 
any director or other ofl&cer of the company at any meeting of Engs pf credit^ 
creditors or of contributories or of a committee of inspection for the » “ scotiant 
purpose of giving information as to the trade, dealings, affairs or 
property of the company. 

216, —(x) Where an order has been made in England for winding Power in £ag* 
up a company by the court, and the of&cial receiver has made a 

further report under this Act stating that in his opinion a fraud has uw of ptomo- 
been committed by any person in the promotion or formation of the dwcuxi, 
company, or by any director or other officer of the company in 
relation to the company since its formation, the court may, after 
consideration of the report, direct that that person, director or officer 
shall attend before the court on a day appointed by the court for that 
purpose, and be publicly examined as to the promotion or formation 
or the conduct of the business of the coippany, or as to his conduct 
and dealings as director or officer thereof. 

( 2 ) The official receiver shall take part in the examination, and 
for tlmt purpose may, if specially authorised by the Board of Trade 
in that behalf, employ a solicitor with or vrithout counsel, 

* j( 3 ) The liquidator, where the official receiver is not the liqui¬ 

dator* and any creditor or contributory, may also take part in the 
examination either personally or by solicitor or counsel. 

( 4 ) The court may put such questions to the person examined 
as the court thinks fit. 
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( 5 ) The person examined shall be examined on oath, and shall 
answer all such questions as the court may put or allow to be put 
to him. 

(^) A person ordered to be examined under this section shall at 
his own cost, before his examination, be burnished with a copy of the 
official receiver's report, and may at his own cost employ a solicitor 
with or without counsel, who shall be at liberty to put to him such 
questions as the court may deem just for the purpose of enabling 
him to explain or qualify any answers given by him: 

Ptovided that, if any such person applies to the court to be 
exculpated from any charges made or suggested against him, it shall 
be the duty of the official receiver to appear on the hearing of the 
application and call the attention of the court to any matters which 
appear to the official receiver to be relevant, and if the court, after 
hearing any evidence given or witnesses called by the official receiver, 
grants the application, the court may allow the applicant suph 
costs as in its discretion it may think ht. 

( 7 ) Notes of the examination shall be taken down in writing* 

and shall be read over to or by, and signed by, the person examined, 
and may thereafter be used in evidence against him, and shall be 
open to the inspection of any creditor or contributory at all reason¬ 
able times. , 

( 8 ) The court may, if it thinks fit, adjourn the examination 
from time to time. 

( 9 ) An examination under this section may, if the court so 
directs, and subject to general rules, be held before any judge of 
county courts, or before any officer of the Supreme Court, being an 
official referee, master, or registrar in bankniptcy, or before any 
district registrar of the High Court named for the purpose by the 
Lord Chancellor, or, in the case of companies being wound up by a 
Palatine Court, before a registrar of that court, and the powers of 
the court under this section may be exercised by the person before 
whom the examination is held. 


Power in Eng- 
land to nsetrain 
franidttlent per* 
sons from 

mamag in g 

companies. 


217.—(i) Where an order has been made in England for winding 
up a company by the court, and the official receiver has made a 
further report under this Act stating that, in his opinion, a fraud has 
been committed by a t^on in the promotion or formation of the 
company, or by any director or other officer of the company in 
relation to the company since its formation, the court may, on the 
application of the official receiver, order that that person, director 
or officer shall not, without the leave of the court, be a jdirector of or 
in any way, vdiether directly or indirectly, be concerned in or take 
part in the management of a company for such period, not exceeding 
five years, from the date of the report as may be specified in the ordet. 

( 2 ) The official receiver shall, where he intends to make an 
application under the last foregoing subsection, give not less than 
ten days' notice of his^intention to the person charged with the 
fraud, and on the hearing of the application that person may appear 
and himself give evidence or call witnesses. 
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( 3 ) It shall be the doty of the official receiver to appear on the 

hearing of an application by him for an order under this section and 
on an application for leave under this section and to call the attehtion 
of the court id any matters which appear to him to be relevant, and 
on any such application the official receiver may himself give evidence 
or daU witnesses. « 

( 4 ) If any person acts in contravention of an order made under 
this section, he shall, in respect of each ofience, be liable on conviction 
on indictment to imprisonment for a term not exceeding two years, 
or on summary conviction to imprisonment for a term not exc^ing 
six months or to a fine not exceeding five hundred pounds, or to 
both such imprisonment and fine. 

( 5 ) The provisions of thid section shall have efiect notwith* 
standing that the person concerned may be criminally liable in respect 
of the matters on the ground of which the order is to be made. 

218. The court at any time either before or after making a winding- Powtr to anwn 
up order, on proof of probable cause for believing that a contributory 

is about to quit the United Kingdom, <xr otherwise to abscond, or to 
remove or conceal any of his property for the purpose of evading 
payment of calls, or of avoiding examination respecting the affairs 
of the company, may cause the contributory to be arrested, and his 
books and papers and moveable personal property to be seized, and 
him and them to be safely kept until such time as the court may 
order. 

219. Any powers by this Act conferred on the court shall be in Pow«n of court 
addition to and not in restriction of any existing powers of instituting 
proceedings against any contributory or debtor of the company, or 

the estate of any contributory or debtor, for the recovery of any call 
or otlier sums, 

220. Provision may be made by general rules for enabling or Deiezatiou to 
requiring all or any of the powers and duties conferred and imposed 

on the court in England by this Act in respect of the fcdlowing ©f cooruia 
matters— 

(1) the holding and conducting of meeting to ascertain the 
wishes of creditors and contributories; 

( 2 ) the settling of lists of contributories and the rectifying of 
the register of members where required, and the collecting 
and applying of the assets; 

( 3 ) the paying, delivery, conveyance, surrender or transfer of 
money, property, broks or papers to the liquidator; 

( 4 ) the making of calls; 

( 5 ) the fixing of a time within which debts and claims must be 
proved; 

to be exercised or performed by the liquidator as an officer of the 
court, and subject to the control of the court: 
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Provided that the liquidator shall not« without the special 
leave of the court, rectify the register of members, and shall not 
make any call without either the special leave of the court or the 
sanction of the committee of inspection. 

OisBdution of 221* —(i) When the affairs of a company have been completely 

company. Wound up. the court shall make an order that the company be 
dissolved from the date of the order, and the company shall be 
dissolved accordingly. 

( 2 ) The order shall within fourteen days from the date thereof 
be reported by the liquidator to the registrar of companies who shall 
make in his books a minute of the dissolution of the company. 

( 3 ) If the liquidator makes default in complying with the 
requirements of this section, he shall be liable to a fine not exceeding 
five pounds for every day during which he is in default. 


Order for calh 
on ccNQtribu. 
tories in 
Scotland. 


Enforcement of and Appeal from Orders, 

222* —(i) Where an order, interlocutor, or decree has been made 
in Scotland for winding up a company by the court, it shall be 
competent to the court, on production by the liquidators of a list 
certified by them of the names of the contributories liable in payment 
of any calls, and of the amount due by each contributory, and of the 
date when the said amount became due, to pronounce forthwith a 
decree against those contributories for payment of the sums so 
certified to be due, with interest from the said date till payment, 
at the rate of five per cent, per annum in the same way and to tlie 
same efiect as if ^ey had severally consented to registration for 
executtcm, on a charge of six days, of a legal obligation to pay those 
calls and interest. 

( 2 ) Any such decree may be extracted immediately, and no 
suspension tliereof shall be competent, except on caution or con¬ 
signation, unless with special leave of the court. 


Enfonsemcnt 223.—(i) Any Order made by the court in England for or in the 

course of winding up a company shall be enforc^ in Scotland and 
aom of orders Northern Ireland in the courts that would respectively have jurisdic- 
in winding respect of that company if registered in Scotland or Northern 

Ireland and in the same manner in all respects as if the order had been 
made by those courts. 

( 2 ) In like manner orders, interlocutors, and decrees made by 
the court in Scotland for or in the course of winding up a company 
shall be enforced in England and Northern Ireland by the courts 
which would respectively have jurisdiction in respect of that com¬ 
pany if registered in that part of the United Kingdom where the 
order is required to be enforced, and in the same manner in all 
respects as if the order had been made by those courts. 

{ 3 ) Where any order, interlocutor, or decree made by one 
court is required to be enforced by another court, an ofiice copy of 
the order, interlocutor, or decree shall be produced to the proper 
officer of the court required to enforce the same, and the production 
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of an ofbce copy shall be sufficient evidence of the order, interlocutor, 
or decree, and thereupon the last-mentioned court shall take the 
requisite steps in the matter for enforcing the order, interlocutor, or 
decree, in me same manner as if it had t^n made by that court. 

224. —(i) Subject to the provisions of this section and to rules of 
court, an appeal from any order or decision made or given in the land, 
winding up of a company by the court in Scotland under this Act 
shall lie in the same manner and subject to the same conditions as 

an appeal from any order or decision of the court in cases within its 
ordinary jurisdiction. 

( 2 ) In regard to orders or judgments pronounced in Scotland 
by the Lord Ordinary on the Bills in vacation— 

(а) no order or judgment under the provisions of this Act 
specified in the First Part of the Eighth Schedule to this 
Act shall be subject to review, reduction, suspension, or 
stay of execution; and 

( б ) every other order or judgment (except as hereinafter 
mentioned) shall be subject to review only by reclaiming 
note, in common form, presented within fourteen days from 
the date of the order or judgment: 

Provided that orders or judgments under the provisions 
of this Act specified in the ^cond Part of the Eighth 
Schedule to this Act shall, from the dates of those orders or 
jud^ents, and notwithstanding any reclaiming note 
against them, be carried out and receive efiect until the 
reclaiming note is disposed of by the court. 

( 3 ) In regard to orders or judgments pronounced in Scotland 
by a permanent Lord Ordinary to whom a winding up has been 
remitted, any such order or judgment shall be subject to review 
only by reclaiming note in common form, presented witliin fourteen 
days from the date of the order or judgment, but should a reclaiming 
note not be presented and moved during session, tlie provisions of 
this section in regard to orders or judgments pronounced by the 
Lord Ordinary on the bills in vacation shall apply to the order or 
jtidgment. 

( 4 ) Nothing in this section shall affect the provisions of this 
Act in reference to decrees in Scotland for payment of calls in the 
winding up of companies, whether voluntarily or by or subject to 
the supervision of the court. 

(iii) Voluntary Winding Up. 

Resolutions for, and commencement of Voluntary Winding Up. 

225. —(i) A company may be wound up voluntarily— Circunutancieft to 

(a) Wlien the period, if any, fixed for the duration of theJi^b^SS^ 

company by the articles expires, or the event, if any, upvdimtariiy, 
occurs, on the occurrence of which the articles provide 
that the company is to be dissolved, and the company in 
general meeting has passed a resolution requiring the com¬ 
pany to be wound up voluntarily: 
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(b) If the Company resolves by special resolution that the com* 
pany be wound up voluntarily: 

(c) If' the company resolves by extraordinary resolution to 
the effect tliat it cannot by reason of its liabilities continue 
its business, and that it is advisable to wind up. 

( 2 ) In this Act the expression resolution for voluntary 
winding up ” means a resolution passed under any of the provisions 
of subsection (i) of this section. 

Notice of reso- 226*—(i) When a company has passed a resolution for voluntary 

winding up, it shall, within seven days after the passing of the 
resolution, give notice of the resolution by advertisement in the 
Gazette. 

( 2 ) If default is made in complying with this section, the com¬ 
pany and every officer of the company who is in default shall be 
liable to a default fine, and for the purposes of this subsection the 
liquidator of the company shall be deemed to be an ofiicer of the 
company. 


Commencement 227, A voluntary winding up shall be deemed to commence at 
the time of the passing of the resolution for voluntary winding up. 


Consequences of Voluntary Winding Up, 

Effect of voiun- 228. In casc of a voluntary winding up, the company shall, from 
oSTbS^and Commencement of the winding up, cease to carry on its business, 
status of com- except SO far as may be required for the beneficial winding up thereof: 

Provided that the corporate state and corporate powers of the 
company shall, notwithstanding anything to the contrary in its 
articles, continue until it is dissolved. 

Avoidance of 229* Any transfer of shares, not being a transfer made to or with 
aH^^nmenoe- sanction of the liquidator, and any alteration in the status of 
ment of volun- the members of the company, made after the commencement of a 
tary winding up. voluntary winding up, shall be void. 


prop^ to 
wind up 
vduntarUy. 


Declaration of Solvency, 

status d«- 230,—(i) Where it is proposed to wind up a company voluntarily, 

v^y*in cLsof directors of the company or, in the case of a company having 
more than two directors, the majority of the directors may, at a 
meeting of the directors held before the date on which the notices of 
the meeting at which the resolution for the winding up of the com¬ 
pany is to be proposed are sent out, make a statutory declaration 
to the effect that they have made a full inquiry into the affairs of 
the company, and tmt, having so done, they have formed the 
opinion that the company will be able to pay its debts in full within 
a period, not exceeding twelve months, from the commencement 
of the winding up. 
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( 2 ) A declar&itioii made md aforesaid shall have no efiect for the 
purpom of this Act unless it is delivered to the registrar of companies 
for registration before the date mentioned in subsection (i) of this 
section*^ 

( 3 ) A winding up in the case of which a declaration has been 
made and deliver^ in accordance with this section is in this Act 
referred to as ** a members' voluntary winding up," and a wind^ up 
in the case of which a declaration has not b^n made and delivered 
as aforesaid is in this Act referred to as "a creditors' voluntary 
winding up." 


Provisions applicable to a Members* Voluntary Winding Up* 

23U The provisions contained in the five sections of this Act Provisions ap- 
next following shall apply in relation to a members* voluntary ® 

winding up. winding op. 

232. —(i) The company in general meeting shall appoint one or Power com- 
more liquidators for the purpose of winding up the afiairs and 
distiibuting the assets of the company, and may fix the remuneration ation of 

to be paid to him or them. liquidators. 

( 2 ) On the appointment of a liquidator all the powers of the 
directors shall cease, except so far as the company in general meeting, 
or the liquidator, sanctions the continuance thereof. 

233. — (i) If a vacancy occurs by death, resignation, or otherwise Power to fill 
in the office of liquidator appoint^ by the company, the company ^ 
in general meeting may, subject to any arrangement with its creditors, liquidator, 
fill the vacancy. 

( 2 ) For that purpose a general meeting may be convened by 
any contributory or, if there were more liquidators than one, by 
the continuing liquidators. 

( 3 ) The meeting shall be held in manner provided by this Act 
or by the articles, or in such manner as may, on application by 
any contributory or by the continuing liquidators, be determined 
by the court. 

234. —(i) Where a company is proposed to be, or is in course of Power vt 
being, wound up altogether voluntarily, and the whole or part of 

its business or property is proposed to he transferred or sold to &c., as «oiiside»- 
another company, whether a company within the meaning of this ^ 

Act or not (in this section called "the transferee company") the company, 
liquidator of the first-mentioned company (in this section called " the 
transferor company") may, with the sanction of a special resolution 
of that company, conferring either a general authority on the 
liquidator or an authority in respect of any particular arrangement, 
receive in compensation or part compensation for the transfer or 
sale, shares, poHcies, or other like interests in the transferee company, 
for distribution among the members of the transferor company, 
or may enter into any other arrangement whereby the members 
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of the traiisferor company may, in lieu of receiving cash, shares, 
policies, or other like interests, or in addition thereto, participate 
"" in the profits of or receive any other benefit from the transferee 

company. 

( 2 ) Any sale or arrangement in pursuance of this section shall 
be binding- on the members of the transferor company. 

( 3 ) If any member of the transferor company who did not 
vote in favour of the special resolution expresses his dissent there¬ 
from in writing addressed to the liquidator, and left at the registered 
office of the company within seven days after the passing of the 
resolution, he may require the liquidator either to abstain from 
carrying the resolution into effect, or to purchase his interest at a 
price to be determined by agreement or by arbitration in manner 
provided by this section. 

( 4 ) If the liquidator elects to purchase the member's interest, 
the purchase money must be paid before the company is dissolved, 
and be raised by the liquidator in such manner as may be determined 
by special resolution. 

(5) ^ special resolution shall not be invalid for the purposes 
of this section by reason tiiat it is passed before or concurrently 
with a resolution for voluntary winding up or for appointing liqui¬ 
dators, but, if an order is made within a year for winding up the 
company by or subject to the supervision of the court, the special 
resolution shall not be valid unless sanctioned by the court. 

( 6 ) For the purposes of an arbitration under this section, the 
8 a 9 Vict. c. x6. provisions of the Companies Clauses Consolidation Act, 1845 , or, 

in the case of a winding-up in Scotland, the Companies Clauses Con- 
8 a 9 Vict.c, 17 solidation (Scotland) Act, 1845 , with respect to the settlement of 
disputes by arbitration, shall incorporated with this Act, and in 
the construction of those provisions this Act shall be deemed to be 
the special Act, and "the company" shaD mean the transferor 
company, and any appointment by the said incorporated provisions 
directed to be made under the hand of the secretary, or any two of 
the directors, may be made under the hand of the liquidator, or, if 
there is more than one liquidator, then of any two or more of the 
liquidators. 


Dutf of limti' 
dator to caU 
general meeting 
at end of each 
year. 


Final meeting 
and difiaolution. 


235*—(i) In the event of the winding up continuing for more 
than one year, the liquidator shall summon a general meeting of the 
comi^ny at the end of the first year from the commencement of the 
winding up, and of each succeeding year, or as soon thereafter as 
may be convenient, and shall lay before the meeting an account of 
his acts and dealings and of the conduct of the winding up during 
the preceding 3 rear. 

( 2 ) If fhe liquidator fails to comply with this section, he shall 
be liable to a fine not exceeding ten pounds. 

236.—(i) As soon as the affairs of the company arc fully wound 
up, l^e liquidator shall make up an account of the winding up, 
showing how the winding up has been conducted and the property 
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of the company has been disposed of, and thereupon shall call a 
general meeting of the company for the purpose of laying before 
it the account, and giving any explanation thereof. 

{ 2 ) The meeting shall be called by advertisement in the Gazette, 
specif}nng the time, place, and object thereof, and published one * 

month at least before the meeting. 

( 3 ) Within one week after the meeting, the liquidator shall 
send to the registrar of companies a copy of ^e account, and shall 
make a return to him of the holding of the meeting and of its date, 
and if the copy is not sent or the return is not ms^e in accordance 
with this subsection the liquidator shall be liable to a hne not 
exceeding five pounds for every day during which the default con¬ 
tinues: 

, Provided that, if a quorum is not present at the meeting, the 
liquidator shall, in lieu of the return hereinbefore mentioned, make 
a return that the meeting was duly summoned and that no quorum 
was present thereat, and upon such a return being made the pro¬ 
visions of this subsection as to the making of the return shall be 
deemed to have been complied with. 

( 4 ) The registrar on receiving the account and either of the 
returns hereinbefore mentioned shall forthwith register them, and 
on the expiration of three months from the registration of the 
return tlie company shall be deemed to be dissolved: 

Provided that the court may, on the application of the liquidator 
or of any other person who appears to the court to be interested, 
make an order deferring the date at which the dissolution of the 
company is to take efiect for such time as the court thinks fit. 

( 5 ) It shall be the duty of the person on whose application an 
order of the court under this section is made, within seven days 
after the making of the order, to deliver to the registrar an office 
copy of the order for registration, and if that person fails so to do he 
shall be liable to a fine not exceeding five pounds for every day during 
which the default continues. 

Provisions applicable io a Creditors* Voluntary Winding Up. ^ 

237* The provisions contained in the eight sections of this Act ^toviaSm « p - 
next following shall apply in relation to a creditors' voluntary 
winding up, log op. 

238,—(i) The company shall cause a meeting of the creditors ^e^ing of 
of the company to'be summoned for the day, or the day next follow- 
ing the day, on which there is to be held the meeting at which the 
resolution for voluntary winding up is to be proposed, and shall 
cause the notices of the said meeting of creditors to be sent by post 
to the creditors simultaneously with the sending of the notices of 
the said meeting of the company. 

( 2 ) The company shall cause notice of the meeting of the 
creditors to be advertised once in the Gazette and once at least in 
two local newspapers circulating in the district where the registered 
office or principal place of business of the company is situate. 
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(S) The directors of tihie company shall— 

{a) cause a full statement of the position of the company's 
affairs togeiher with a list of the creditors of the company 
and the estimated amount of their claims to be laid^hefore 
the meeting of creditors to be held as aforesaid; and 

( 5 ) appoint one of their number to preside at the said meeting. 

( 4 ) It shall be the duty of the director appointed to preside 
at the meeting of creditors to attend the meeting and preside thereat. 

( 5 ) If the meeting of the company at which the resolution for 
voluntary winding up is to be proposed is adjourned and the resolu¬ 
tion is passed at an adjourned meeting, any resolution passed at 
the meeting of the creditors held in pursuance of subsection (i) of 
this section shall have effect as if it had been passed immediately 
after the passing of the resolution for winding up the company. 

( 6 ) If default is made— 

(a) by the company in complying with subsections (i) and ( 2 ) 
of this section; 

(b) by the directors of the company in complying with sub¬ 
section { 3 ) of this section; 

(c) by any director of the company in complying with sub¬ 
section ( 4 ) of this section; 

the company, directors or director, as the case may be, shall be 
liable to a fine not exceeding one hundred pounds, and, in the case 
of default by the company, every officer of the company who is in 
default shall be liable to the like penalty. 

Appointment of 239, The Creditors and the company at their respective meetings 
liquidator. mentioned in the last foregoing section of this Act may nominate a 
person to be liquidator for the purpose of winding up the affairs and 
distributing the assets of the company, and if the creditors and the 
company nominate different persons, the person nominated by tlie 
creditors shall be liquidator, and if no person is nominated by the 
creditors the person, if any, nominated by the company shall be 
liquidator: 

Provided that in the case of different persons being nominated 
any director, member, or creditor of the company may, within 
seven days after the date on which the nomination was made by 
the creditors, apply to the court for an order either directing that 
the person nominated as liquidator by the company shall be liqui¬ 
dator instead of or jointly with the person nominated by the 
creditors, or appointing some other person to be liquidator instead 
of the person appoint^ by the creditors. 

240.—( 1 ) The creditors at the meeting to be held in pursuance 
section two hundred and thirty-eight of this Act or at any subse- 
(juent meeting, may, if they think fit, appoint a committee of 
inspec^on consistii^ of not more than five persons, and if such a 
committee is appointed the company may, either at the meeting 
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at which the resolution for voluntary winding up is passed or at 
any time subsequently in general meeting, appoint such number of 
persons as they think ht to act as members of the committee not 
exceeding hve in number: 

Provided that the creditors may, if they think fit, resolve that 
all or any of the persons so appoint^ by ^e company ought not 
to be members of the commiti^ of inspection, and, if the creditors 
so resolve, the persons mentioned in the resolution shall not, unless 
the court otherwise directs, be qualified to act as members of the 
committee, and on any application to the court under this provision 
the court may, if it thinks fit, appoint other persons to act as such 
members in place of the persons mentioned in the resolution. 

( 2 ) Subject to the provisions of this section and to general 
rules, the provisions of sections one hundred and ninety-nine (except 
subsection (i) ) and two hundred and one of this Act shall apply 
with respect to a committee of inspection appointed under this 
section as they apply with respect to a committee of inspection 
appointed in a winding up by the court. 


241«—(i) The committee of inspection, or if there is no such 
committee, the creditors, may fix the remuneration to be paid rmtSeSloa 

to the liquidator or liquidators. and cesser of 

^ ^ , directors* powe 

( 2 ) On the appointment of a liquidator, all the powers of the 
directors shall cease, except so far as the committee of inspection, 
or if there is no such committee, the creditors, sanction ^e con¬ 
tinuance thereof. 


242. If a vacancy occurs, by death, resignation or otherwise, in 
the office of a liquidator, other than a liquidator appointed by, ofuSoJuitor. 
or by the direction of, the court, the creditors may fill the vacancy. 

243* The provisions of section two hundred and thirty-four of AppUcatkm of 
this Act shall apply in the case of a creditors* voluntary winding up 
as in the case of a members* voluntary winding up, with the modi- J^^***t 
fication that the powers of the liquidator under the said section shall 
not be exercised except with the sanction either of the court or of 
the committee of inspection. 

244—(i) In the event of the winding up continuing for more patr of 
than one year, the liquidator shall summon a general meeting of the 
company and a meeting of creditors at the end of the first year of oompa^ 
from the commencement of the winding up, and of each succee^ng 
year, or as soon thereafter as may convenient, and shall lay 
before the meetings an account of his acts and dealings and of the 
conduct of the winding up during the preceding year. 

( 2 ) If the liquidator fails to comply with this section, he shall 
be liable to a fine not exceeding ten pounds. 

245,—(t) As soon as the afifairs of the company are fully wound Final 
up, t^e liquidator shall make up an account of the winding up, <UaMiutfctti* 
showing how the winding up has been conducted and the property 
of the company has been disposed of, and thereupon shilX call a 
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general meeting of the company and a meeting of the creditors^ for 
the purpose of la 3 dng the account before the meetings^ and giving 
any explanation thereof. 

( 2 ) Each such meeting shall be called by advertisement in the 
Gazette, specif 3 ning the time, place, and object thereof, and published 
one month at least before the meeting. 

( 3 ) Within one week after the date of the meetings, or, if the 
meetings are not held on the same date, after the date of tlie later 
meeting, the liquidator shall send to the registrar of companies a 
copy of the account, and shall make a return to him of the holding 
of the meetings and of their dates, and if the copy is not sent or the 
return is not made in accordance with this subsection the hquidator 
shall be liable to a fine not exceeding five pounds for every day 
during which the default continues: 

Provided that, if a quorum is not present at either such meeting, 
the liquidator shadl, in lieu of the return hereinbefore mentioned, 
make a return that the meeting was duly summoned and that no 
quorum was present thereat, and upon such a return being made 
the provisions of this subsection as to the making of the return 
shall, in respect of that meeting, be deemed to have been complied 
with. 

( 4 ) The registrar on receiving the account and in respect of 
each such meeting either of the returns hereinbefore mentioned 
shall forthwith register them, and on the expiration of three months 
from the registration thereof the company shall be deemed to be 
dissolved; 

Provided that the court may, on the application of the liquidator 
or of any other person who appears to Ibe court to be interested, 
make an order deferring the date at which the dissolution of the 
company is to take efiect for such time as the court thinks fit. 

( 5 ) It shall be the duty of the person on whose application 
an order of the court under this section is made, within seven days 
after the making of the order, to deliver to the registrar an of&ce 
copy of the order for registration, and if that person fails so to do he 
shidl be liable to a fine not exceeding five pounds for every day during 
which the default continues. 


Provisions applicable to every Voluntary Winding Up. 

provisions contained in the nine sections of this Act 
v^nSry following shall apply to every voluntary winding up whether 

ins up. a members' or a creditors' winding up. 

m^butiOTof 247. Subject to the provisions of this Act as to preferential 
payments, the property of a company shall, on its winding up, be 
applied in satisfaction of its liab^ti^ pari passu, and, subject to 
such application, shall, unless the articles otherwise provide, be 
distributed among the members according to their rights and 
interests in the company. 
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248.--^(i) The liquidator may*— Pwrw tod 

(а) in the case of a members* voluntary winding np, with the 
sanction of an extraordinary resolution of the company, taty wiodteg o 
and, in the case of a creditors* voluntary winding up, 

with the sanction of either the court or the committee of 
inspection, exercise any of the powers given by paragraphs 

(i), (d) and (/) of subs^tion (i) of section one hundr^ and ^ 
ninety-one of this Act to a liquidator in a winding up by 
the court: 

( б ) without sanction, exercise any of the other powers by this 
Act given to the liquidator in a winding up by the court: 

(c) exercise the power of the court under this Act of settling 
a list of contributories, and the list of contributories shall 
be prim& facie evidence of the liability of the persons 
named therein to be contributories: 

(d) exercise the power of the court of making calls: 

(e) summon general meetings of the company for the purpose 
of obtaining the sanction of the company by specisd or 
extraordinary resolution or iot any other purpose he may 
think fit. 

( 2 ) The liquidator shall pay the debts of the company and shall 
adjust the rights of the contributories among themselves. 

( 3 ) When several liquidators are appointed, any power given 
by tliis Act may be exercised by such one or more of them as may 

be determined at the time of Aeir appointment, or, in default of ‘ 

such determination, by any number not less than two. 

249*—(i) If from any cause whatever there is no liquidator acting, Powcrcrfc^t> 
the court may appoint a liquidator. 

( 2 ) The court may, on cause shown, remove a liquidator and j SJTffi y 
appoint another liquidator. 

250. —(i) The liquidator shall, within twenty-one days after his Notice ty 
appointment, deliver to the registrar of companies for registration 

a notice of his appointment in the form prescribed by the Board of 
Trade. 

( 2 ) If the liquidator fails to comply with the requirements of 
this section he sh^ be liable to a hne not exceeding hve pounds for 
every day during which the default continues. 

251. —(x) Any arrangement entered into between a company Amamneat 

about to be, or in the course of being, wound up and its creditors ^ 

shall, subject to the right of appeal under this section, be binding ^ 

on the company if sanctioned by an extraordinary resolution, and 
on the creditors if acceded to by three-fourths in number and 
value of the creditors. 

(al Any creditor or contributory may, within three weeks 
from tne completion oi the arrangement, apical to the court against 
it, and the court may thereupon, as it thinks just, amend, vary, or 
confirm the arrangement. 
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Pow«r tD apply 252 »—(i) The liquidator or any contributoi^ or creditor may 

^Pply the court to determine any question arising in the winding 
mined or powers up of a Company, or to exercise, as respects the enforcing of calls, 
exercised. ^ Other matter, all or any of the powers which the court might 

exercise if the company were being wound up by the court. 

( 2 ) The court, if satisfied ,that the determination of the question 
or the required exercise of power will be just and beneficial, may 
accede wholly or partially to the application on such terms and 
conditions as it thinks fit, or may make such other order on the 
application as it thinks just. 

S^Uand'to Court, on the application of the liquidator in 

stay proceedings the winding Up of a company registered in Scotland, so directs, no 
against com- action or proceeding shall be proceeded with or commenced against 
the company except by leave of the court, and subject to such terms 
as the court may impose. 

( 2 ) Nothing in this section shall be taken to affect the practice 
or powers of the court as existing immediately before the commence¬ 
ment of this Act with respect to the staying of proceedings against a 
company registered in England and in course of being wound up. 

costs, charges, and expenses properly incurred in the 
“7 g up. including the remuneration of the liquidator, shall 

be payable out of the assets of the company in priority to all other 
claims. 

of^^itoix*and winding up of a company shall not bar the right of any 

oonuiSuto^^^ creditor or contributory to have it wound up by the court, but in 
the case of an application by a contributory, the court must be 
satisfied that the rights of the contributories will be prejudiced by a 
voluntary winding up. 


(iv) Winding Up subject to Supervision of Court. 

Powr to order 256. When a company has passed a resolution for voluntary 
subjeefto*^ winding up, the court may make an order that the voluntary winding 

fupervisipn. up shall continue but subject to such supervision of the court, 

and with such liberty for creditors, contributories, or others to 
apply to the court, and generally on such terms and conditions, as 
the court thinks just. 

&c 257. A petition for the continuance of a voluntary winding up 

•ubJeS^**^ subject to the supervision of the court shall, for the purpose of 
•uperviaioa. giving jurisdiction to the court over actions, be deemed to be a 
petition for winding up by the court. 

of 258. A winding up subject to the supervision of the court shall, 
wMtog up ° for the purposes of sections one hundred and seventy-three and one 
ISSlSvLrf** bnudred and seventy-four of this Act, be deemed to be a winding 
up by the court. 
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259. —(I) Where an order is made for a winding up subject to 

supervision, the court may by that or any subsequent order appoint ^ 

an additional liquidator. H<{tiJidatQCf. 

( 2 ) A liquidator appointed by the court under this section 
shall have the same powers, be subject to the same obligations, 
and in all respects stand in the same position, as if he been 
duly appointed in accordance with the provisions of Jthis Act with 
respect to the appointment of liquidators in a voluntary winding up. 

{ 3 ) The court may remove any liquidator so appointed by the 
court or any liquidator continued under the supervision order 
and fill any vacancy occasioned by the removal, or by death or 
resignation. 

260. —(x) Where an order is made for a winding up subject to Effector«ip- 
supervision, the liquidator may, subject to any restrictions imposed ^^***®“ 

by the court, exercise all his powers, without the sanction or inter¬ 
vention of the court, in the same manner as if the company were 
being wound up altogether voluntarily: 

Provided that the powers specified in paragraphs (d), (s) and (/) 
of subsection (x) of section one hundred and ninety-one of t& 

Act shall not be exercised by the liquidator except with the sanction 
of tlie court or, in a case where before the order the winding up was 
a creditor's voluntary winding up, with the sanction of either the 
court or the committee of inspection. 

( 2 ) A winding up subject to the supervision of the court is 
not a winding up by the court for the purpose of the provisions 
of this Act which are set out in the Ninth Schedule to this Act, but, 
subject as aforesaid, an order for a winding up subject to supervision 
shall for all purposes be deemed to be an order for winding up by 
the court: 

Provided that where the order for winding up subject to super¬ 
vision was made in relation to a creditor's voluntary winding up 
in which a committee of inspection had been appointed, the order 
shall be deemed to be an order for winding up by the court for the 
purpose of section one hundred and ninety-nine (except subsection 
(x) thereof) and section two hundred and one of Act, except in 
so far as the operation of those sections is excluded in a voluntary 
winding up by general rules. 

(v) Provisions applicable to every Mode of Winding Up. 

Proof and Ranking of Claims. 

261. In every winding up (subj^t in the case of insolvent com- *>«*>*• 

panics to the application in accordance with the provisions of this ^ 

Act of the law of bankruptcy) all debts payable on a contingency, 

and all claims against the company, present or future, certain or 
contingent, ascertained or sounding only in damages, shall be 
admissible to proof against the company, a just estimate being 
made, so far as possible, of the value of such debts or claims as 
may be subject to any contingency or sound only in damages, or 
for some other reason do not bear a certain value. 
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262. In the winding up of an insolvent company registered in 
3 England the same rules shall prevail and be observed with regard to 

the respective rights of secured and unsecured creditors and to 
JSSe? debts provable and to the valuation of annuities and future and 
contingent liabilities as are in force for the time being under the 
law of bankruptcy in England with respect to the estates of persons 
adjudged ban&upt, and all persons who in any such case would be 
entitled to prove for and receive dividends out of the assets of the 
company may come in under the winding up, and make such claims 
against the company as, they respectively are entitled to by virtue 
of this section. 

263. In the winding up of a company registered in Scotland, the 
following provisions of lie Bankruptcy (Scotland) Act, 1913 , that 
is to say, 

(a) the provisions of sections forty-five to sixty-two regarding 
voting and ranking for payment of dividends; 

(b) sections ninety-six and one hundred and five, which 
respectively relate to the reckoning of majorities and to the 
interruption of prescription; 

shall so far as is consistent with this Act apply in like manner as 
they apply in the sequestration of a bankrupt's estate, with the 
substitution of references to winding up for references to sequestra¬ 
tion, of references to the court for references to the sheriff, of 
references to the liquidator for references to the trustee, and of 
references to the company for references to the bankrupt, and with 
any other necessary modifications. 

Preferenti^ 264.—(i) In a winding up there shall be paid in priority to all 

paynMnts. other debts— 

(a) All parochial or other local rates due from the company at 
the relevant date, and having become due and payable 
within twelve months next before that date, and all assessed 
taxes, land tax, property or income tax assessed on the 
company up to the fifth day of April next before that date, 

* and not exceeding in the whole one year's assessment; 

{b) All wages or salary (whether or not earned wholly or in part 
by way of commission) of any clerk or servant in respect of 
services rendered to the company during four mont^ next 
before the relevant date, not exceeding fdty pounds; 

(c) All wages of any workman or labourer not exceeding 
twenty-five pounds, whether payable for time or for piece 

, work, in respect of services rendered to the company during 

two months next before the relevant date: 

Provided that, where any labourer in husbandry has 
entered into a contract for the payment of a portion of his 
wages in a lump sum at the end of the year of hiring, he shall 
have priority in respect of the whole of such sum, or a part 
thereof, as the court may decide to be due under the 
contract, proportionate to the time of service up to the 
relevant date; 
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(d) Unless the company is being wound up voluntarily merely 
for the purposes of reconstruction or of amalgamation with 
another company, or unless the company hBS at the com¬ 
mencement of the winding up under such a contract with 
insurer’s as is mentioned in section seven of the Workmen’s 
Compensation Act, 1925 , rights capable of being transferred 15 a x6 Oeo. 
to and vested in the workman, aU amounts due in respect 
of any compensation or liability for compensation under 
the said Act accrued before the relevant date; 

{e) Unless the company is being wound up voluntarily merely 
for the purposes of reconstruction or of amalgamation 
with another company all amounts due in respect of con¬ 
tributions payable during the twelve months next before 
the relevant date by the company as the employer of any 
persons under either— 

(i) the National Health Insurance Acts, 1924 to 1928 ; 
or 

(ii) the Widows’, Orphans* and Old Age Contributory 15 & 1 $ g®o. j 

Pensions Act, 1925 ; or 70 . 

(iii) the Unemployment Insurance Acts, 1920 to 1929 . 

( 2 ) Where any compensation under the Workmen's Compensa¬ 
tion Act, 1925 , is a weekly payment, the amount due in respect 
thereof shall, for the purposes of paragraph (d) of subsection (i) of 
this section, be taken to be the amount of the lump sum for which the 
weekly payment could, if redeemable, be redeemed if the employer 
made an application for that purpose under the said Act. 

( 3 ) Where any payment on account of wages or salary has been 
made to any clerk, servant, workman or labourer in the employment 
of a company out of money advanced by some person for that purpose 
that person shall in a winding up have a right of priority in respect of 
the money so advanced and paid up to the amount by which the 
sum in respect of which that clerk, servant, workman or labourer 
would have been entitled to priority in the winding up has been 
diminished by reason of the payment having been made. 

(4) The foregoing debts shall— 

(a) Rank equally among themselves and be paid in full, 
unless the assets are insufficient to meet them, in which 
case they shall abate in equal proportions; and 

(b) In tlie case of a company registered in England, so far as 
the assets of the company available for payment of 
general creditors are insufficient to meet them, have 
priority over the t^laims of holders of debentures under 
any boating charge created by the company, and be paid 
accordingly out of any property comprised in or subject 
to that charge. 

(5) Subject to the retention of such sums as may be necessary 
lor the costs and expenses of the winding up. the foregoing debts shaU 
be discharged forthwith so far as the assets are sufficient to meet them 
and in the case of the debts to which priority is given by paragraph 
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{e) of subsection (i) of this section formal proof thereof shall not 
be required except in so far as is otherwise provided by general rules. 

( 6 ) In the event of a landlord or other person distraining or 
having distrained on any goods or efEects of the company within 
three months next before the date of a winding-up order, the debts 
to which priority is given by this section shall be a first charge on 
the goods or effects so distrained on, or the proceeds of the sale 
thereof: 

Provided that, in respect of any money paid under any such 
charge, the landlord or other person shall have the same rights of 
priority as the person to whom the payment is made. 

( 7 ) In this section the expression “the relevant date" means— 

(a) in the case of a company ordered to be wound up com¬ 
pulsorily which had not previously commenced to be 
wound up voluntarily,, the date of the winding-up order; 
and 

(&) in any other case, the date of the commencement of the 
winding up. 


Effect of Winding Up on antecedent and other Transactions. 

Fraudulent 265.—(i) Any conveyance, mortgage, delivery of goods, payment, 

Brefeience. execution, or Other act relating to property which would, if made or 
done by or against an individual, be deemed in his bankruptcy a 
fraudulent preference, shall, if made or done by or against a company, 
be deemed, in the event of its being wound up, a fraudulent prefer¬ 
ence of its creditors, and be invalid accordingly. 

{ 2 ) For the purposes of this section, the commencement of the 
winding up shall be deemed to correspond with the presentation of 
the bankruptcy petition in the case of an individual. 

( 3 ) Any conveyance or assignment by a company of all its 
property to trustees for the benefit of all its creditors shall be void to 
all intents. 

( 4 ) In the application to Scotland of this section, the expression 
“fraudulent preference" includes any alienation or preference 
which is voidable by statute or at common law on the ground of 
insolvency or notour bankruptcy, and the expression “bankruptcy 
petition" means petition for sequestration. 

Effect of £k)ating 266. Where a company is being wound up, a floating charge on 
charge. -^he undertaking or property of the company created within six 

months of the commencement of the winding up shall, unless it is 
proved that the company immediately after the creation of the 
charge was solvent, be invalid, except to the amount of any cash 
paid to the company at the time of or subsequently to the creation 
of, and in consideration for, the charge, together with interest on 
that amount at the rate of five per cent, per annum. 
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267.—(i) Where any part of the property of a company which 
is being wound up consists of land of am*' tenure burdened with toSSe 
onerous covenants, of shares or stock in^ companies, of unprofitable 
contracts, or of any other property that is unsaleable, or not readily “ 
saleable, by reason of its binding the possessor thereof to the perform¬ 
ance of any onerous act, or to the payment of any sum of money, the 
liquidator of the company, notwitWanding that he has endeavoured 
to sell or has taken possession of the property, or exercised any act of 
ownership in relation thereto, may, wifh the leave of the court and 
subject to the provisions of this section, by writing signed by him, at 
any time within twelve months after ihe commencement of the 
winding up or such extended period as may be allowed by the court, 
disclaim the property: 

Provided that, where any such property has not come to tlie 
knowledge of the hquidator within one month after the commence¬ 
ment of the winding up, the power under this section of disclaiming 
the property may be exercised at any time within twelve months 
after he has become aware thereof or such extended period as may 
be allowed by the court. 

( 2 ) The disclaimer shall operate to determine, as from the 
date of disclaimer, the rights, interest, and liabilities of the company, 
and the property of the company, in or in respect of the property 
disclaimed, but shall not, except so far as is necessary for the purpose 
of releasing the company and the property of the company firom 
liability, aSect the rights or liabilities of any other person. 

( 3 ) The court, before or on granting leave to disclaim, may * 
require such notices to be given to persons interested, and impose ' 
such terms as a condition of granting leave, and make such other order 

in the matter as the court thinks just. 

( 4 ) The liquidator shall not be entitled to disclaim any property 
under this section in any case where an application in wri^ng has 
been made to him by any persons interested in the property requiring 
him to decide whether he will or will not disclaim, and the liquidator 
has not, within a period of twenty-eight days after the receipt of the 
application or such further period as may be allowed by the court, 
given notice to the applicant that he intends to apply to the court for 
leave to disclaim, and, in the case of a contract, if the liquidator, 
after such an application as aforesaid, does not within the said period 
or further period disclaim the contract, the company shall be deemed 
to have adopted it. 

( 5 ) The court may, on the application of any person who is, as 
against the liquidator, entitled to the benefit or subject to the burden 
of a contract made with the company, make an order rescinding the 
contract on such terms as to payment by or to either party of 
damages for Ihe non-performance of the contract, or otherwise as the 
court thinks just, and any damages payable under the order to any 
such person may be prov^ by him as a debt in the winding up. 

( 6 ) The court may, on an application by any person who either 
claims any interest in any disclaimed property or is under any liability 
not discharged by this Act in respect of any disclaimed property and 
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cm hearing any such persons as it thinks fit, make an order for the 
vesting of the property in or the delivery of the property to any 
persons entitled thereto, or to whom it may seem just that the 
property should be delivered by way of compensation for such 
liability as aforesaid, or a trustee for him, and on such terms as the 
court ttiinks just, and on any such vesting order being made, the 
property comprised therein shall vest accordingly in the person 
therein named in that behalf without any conveyance or assignment 
for the purpose: 

Provided that, where the property disclaimed is of a leasehold 
nature, the court shall not make a vesting order in favour of any 
person claiming under the company, whether as under«lessee or as 
mortgagee by demise, including a chargee by way of legal mortgage, 
except upon the terms of making that person— 

(a) subject to the same liabilities and obligations as those to 
which the company was subject under the lease in respect 
of the preperty at the commencement of the winding-up; or 

(h) if the court.thinks fit, subject only to the same liabilities and 
obligations as if the lease had been assigned to that person 
at that date; 

and in either event (if the case so requires) as if the lease had comprised 
only the property comprised in the vesting order, and any mortgagee 
or under-lessee declining to accept a vesting order upon such terms 
shall be excluded from all interest in and security upon the property, 
and, if there is no person claiming under the company who is willing 
' to accept an order upon such terms, the court shall have power 

to vest the estate and interest of the company in the property in any 
person liable either personally or in a representative character, and 
either alone or jointly with the company to perform the lessee*s 
covenants in the lease, freed and discharged from all estates, incum¬ 
brances and interests created therein by the company. 

( 7 ) Any person injured by the operation of a disclaimer under 
this section shall be deemed to be a creditor of the company to the 
amount of the injury, and may accordingly prove the amount as a 
debt in the winding up. 

(8) This section shall not apply in the case of a winding up in 
Scotland. 

of 268.—(i) Where a creditor has issued execution against the goods 

1^0 cxSto of a company or has attached any debt due to the company, 

or attachment in and the Company is subsequently woimd up, he shall not be entitled 
bSog retain the benefit of the execution or attachment against the 

in insUnd. liquidator in the winding up of the company unless he has completed 
the execution for attachment against the liquidator in the winding 
up of the company unless he has completed the execution or 
attachment before ^ commencement of the winding up: 

Provided that-— 

. (a) where any creditor has had notice of a meeting having 
been call^ at which a resolution for voluntary winding- 
up is to be proposed, the date on which the creditor so 
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had notice shall for the purposes of the fofegoing provisicm 
be substituted for the date of the commencement of the 
winding up; and 

{b) a person who purchases in good faith under a sale by 
^e sheriff any goods of a company on which an execution 
has been levied shall in aU cases acquire a good title to 
them against the liquidator. 

( 2 ) For the purposes of this section, an execution against goods 
shall be taken to be completed by seizure and sale, and an attach¬ 
ment of a debt shall be deemed to be completed by receipt of the 
debt, and an execution against land shall be deemed to be completed 
by seizure and, in the case of an equitable interest, by the appoint¬ 
ment of a receiver. 

( 3 ) In this section the expression ''goods*' includes all chattels 
personal, and the expression "sheriff" includes any officer charged 
with the execution of a writ or other process. 

( 4 ) This section shall not apply in the case of a winding up in 
Scotland. 

269«-^(i) Where any goods of a company are taken in execution. Duties oi siMHif 
and, before the sale thereof or the completion of the execution by 
the receipt or recovery of the full amount of the levy, notice is 
served on the sherifi that a provisional liquidator has been appointed 
or that a winding-up order has been m^e or that a resolution for 
voluntary winding up has been passed, the sheriff shall, on being so 
required, deliver the goods and any money seized or received in past 
satisfaction of the execution to the liquidator, but the costs of the 
execution shall be a first charge on the goods or money so delivered, 
and the liquidator may sell the goods, or a sufficient part thereof, 
for the purpose of satisfpng that charge. 

( 2 ) Where under an execution in respect of a judgment for a 
sum exceeding twenty pounds the goods of a company are sold or 

money is paid in order to avoid sale, the sheriff shall deduct the costs ^ 

of the execution from the proceeds of the sale or the money paid and 
retain the balance for fourteen days, and if within that tin^e notice 
is served on him of a petition for the winding up of the company 
having been presented or of a meeting having been called at which 
there is to be proposed a resolution for the voluntary winding up of 
the compsdiy and an order is made or a resolution is passed, as the 
case may be, for the winding up of the company, the sheriff shall pay 
the balance to the liquidator, who shall entitled to retain it as 
against the execution creditor. 

( 3 ) In this section the expression "goods" includes all chattels 
personal, and the expression "sheriff" includes auy officer charged 
with the execution of a writ or other process. 

( 4 ) This section shall not apply in the case of a winding up in 
Scotland. 
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270 «—(»i) In the winding up of a company registered in Scotland, 
the following provisions shall have efiect:— 

(a) The winding up shall, as at the date of the commencement 
thereof, be equivalent to an arrestment in execution and 
decree of furthcoming, and to an executed or completed 
poinding, and no arrestment or poinding of the funds or 
effects of the company executed on or after the sixtieth 
day prior to that date shall be effectual, and those funds or 
effects or the proceeds of those effects if sold shall be made 
furthcoming to the liquidator: 

Provided that any arrester or poinder before that date, 
who is thus deprived of the benefit of his diligence shall have 
• preference out of those funds or effects for the expense 
bona fide incurred by him in such diligence: 


(b) The winding up shall, as at the date aforesaid, be equivalent 
to a decree of adjudication of the heritable estates of the 
company for payment of the whole debts of the company, 
principal and interest, accumulated at the said date, subject 
to such preferable heritable rights and securities as existed 
at the said date and are valid and unchallengeable, and the 
right to poind the ground hereinafter provided: 


(c) The provisions of sections one hundred and eight to one 
hundred and thirteen and of section one hundr^ and six¬ 
teen of the Bankruptcy (Scotland) Act, 1913, shall, so far 
,as is consistent with this Act, apply to the realisation of 
^heritable estates affected by such heritable rights and 
securities as aforesaid; and for the purposes of this Act the 
words **sequestration" and "trustee" occurring in those 
sections shall mean respectively **winding up" and "liqui¬ 
dator," and the expression "the Lord Ordinary or the 
court" shall mean "the court" as defined by this Act with 
respect to Scotland: 

(if) No poinding of the ground which has not been carried into 
execution by sale of the effects sixty days before the date 
aforesaid shall, except to the extent hereinafter provided, 
be available in any question with the liquidator: 

Provided that no creditor who holds a security over 
the heritable estate preferable to the right of the liquidator 
shall be prevented from executing a poinding of the ground 
after the date aforesaid, but that poinding shall in competi¬ 
tion with the liquidator be available only for the interest on 
the debt for the current half-yearly term, and for the 
arrears of interest for one year immediately before the 
commencement of that term. 


(2) The provisions of this section shall, so far as relates to any 
estate or effects of the company situate in Scotland, apply in the case 
of a company registered in England as it applies in the case of a 
company registered in Scotland. 
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Offences antecedent to or in course of Winding Up, 

271 *—{%) If any person, being a past or present director, manager 2^?* ^ 
or other officer of a company which at the time of the commission ia 

of the alleged offence is being wound up, whether by or under the liquidation, 
supervision of the court or voluntarily, or is subsequently ordered to 
be wound up by the court or subsequently passes a resolution for 
voluntary winding up— 

(a) does not to the best of his knowledge and belief fully and 
truly discover to the liquidator all the property, real and 
personal, of the company, and how and to whom and for 
what consideration and when the company disposed of any 
part thereof, except such part as has been disposed of in the 
ordinary way of the business of the company; or 

(b) does not deliver up to the liquidator, or as he directs, all 
such part of the real and personal property of the company 
as is in his custody or under his control, and which he 
is required by law to deliver up; or 

(c) does not deliver up to the liquidator, or as he directs, ail 
books and papers in his custody or under his control belong¬ 
ing to the company and which he is required by law to 
deliver up; or 

(d) within twelve months next before the commencement of the 
winding up or at any time thereafter conceals any part of 
the property of the company to the value of ten pounds or 
upwards, or conceals any debt due to or from the company; 
or 

(e) within twelve months next before the commencement of 
the winding up or at any time thereafter fraudulently 
removes any part of the property of the company to the 
value of ten pounds or upwards; or 

(f) makes any material omission in any statement relating to 
the affairs of the company; or 

(g) knowing or believing that a false debt has been proved 
by any person under the winding up, fails for the^period of 
a month to inform the liquidator thereof; or 

(A) after the commencement of the winding up prevents the 
production of any book or paper affecting or relating to the 
property or affairs of the company; or 

(i) wifhin twelve months next before the commencement of 
the winding up or at any time thereafter, conceals, destroys, 
mutilates, or falsifies, or is privy to the concealment, destruc¬ 
tion, mutilation, or falsification of, any book or paper 
affecting or relating to the property or affairs of the com¬ 
pany; or. 

(j) within twelve months next before the commencement of the 
winding up or at any time thereafter makes or is privy to 
the making of any false entry in any book or paper affecting 

or relating to the property or affairs of the company; or ^ 
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(k) within twelve months next before the commencement of the ^ 
winding up or at any time thereafter fraudulently parts with, 
alters, or makes any omission in, or is privy to the fraudulent 
parting with, altering, or making any omission in, any 
document affecting or relating to the property or affairs of 
the company; or 

(f) after the commencement of the winding up or at any 
meeting of the creditors of the company within twelve 
months next before the commencement of the winding up 
attempts to account for any part of the property of the 
company by fictitious losses or expenses; or 

{m) has within twelve months next before the commencement 
of the winding up or at any time thereafter, by any false 
representation or other fraud, obtained any property for or 
on behalf of the company on credit which the company does 
not subsequently pay for; or 

(n) within twelve months next before the commencement of 
the winding up or at any time thereafter, under the false 
pretence that the company is canying on its business, 
obtains on credit, for or on behalf of the company, ^any 
property which the company does not subsequently pay 
tor; or 

ip) within twelve months next before the commencement of the 
winding up or at any time thereafter pawns, pledges, or 
disposes of any property of the company which has been 
obtained on credit and has not been paid for, unless such 
pawning, pledging, or disposing is in the ordinary way of 
the business of the company; or 

(p) is guilty of any false representation or other fraud for the 
purpose of obtaining the consent of the creditors of the 
company or any of them to an agreement with reference to 
the affairs of the company or to the winding up; 

he shall be guilty of a misdemeanour and shall, in the case of the 
offences mentioned respectively in paragraphs (m), (n) and (o) of 
this subsection, be liable on conviction on indictment to penal 
servitude for a term not exceeding five years, or on summary con¬ 
viction to imprisonment for a term not exceeding twelve months, 
and in the case of any other offence shall be liable on conviction on 
indictment to imprisonment for a term not exceeding two years, or 
on summary conviction to imprisonment for a term not exceeding 
twelve months: 

Provided that it shall be a good defence to a charge under any 
of paragraphs (a), (6), {c), (<f), (/), (n) and (c), if the accused proves 
that he had no intent to defraud, and to a charge under any of 
paragraphs (h), {i) and (j), H he proves that he had no intent to con¬ 
ceal the state of affairs of company or to defeat the law. 

(2) Whe^ any person pawns, pledges or disposes of any 
property in circumstances which amount to a misdemeanour under 
paragraph (0) of subsection (i) of this section, every person who 
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takes in pawn or pledge or otherwise receives the property knowing 
it to be pawned, pledged, or disposed of in such circumstances as 
aforesaid shall be guilty of a misdemeanour, and on conviction 
thereof liable-^ 

(a) in England to be punished in the same way as if he had 
received the property knowing it* to have been obtained in 
circumstances amounting to a misdemeanour; ^ 

{b) in Scotland on conviction on indictment to penal servitude 
for a period not exceeding seven years, or on summary 
conviction to imprisonment for a term not exceeding six 
months or to a fine not exceeding one hundred pounds, or 
to both such imprisonment and fine. 

( 3 ) For the purposes of this section, the expression "‘director*' 
shall include any person in accordance with whose directions or 
instructions the directors of a company have been accustomed to act. 

272. If any director, manager or other officer, or contributory of Penalty for 
any company being wound up destroys, mutilates, alters, or falsifies 

any bool^, papers, or securities, or makes or is privy to the making 
of any fal^ or fraudulent entry in any register, book of account, or 
document belonging to the company with intent to defraud or deceive 
any person, he shall be guilty of a misdemeanour, and be liable to 
imprisonment for any term not exceeding two years, with or without 
hard labour. 

273. If any person, being at the time of the commission of the Fraods by 
alleged offence a director, manager or other officer of a company 

which is subsequently ordered to be wound up by the court or nm gone into 
subsequently passes a resolution for voluntary winding up— iiquidatfc«. 

(а) has by false pretences or by means of any other fraud induced 
any person to give credit to the company; 

( б ) with intent to defraud creditors of the company, has made 
or caused to be made any gift or transfer of or charge on, or 
has caused or coimived at the levying of any execution 
against, the property of the company; 

(c) with intent to defraud creditors of the company, has con* 
cealed or removed any part of the property of the company 
since, or within two months before, the date of any un* 
satisfied judgment or order for payment of money obtained 
against the company; 

he shall be guilty of a misdemeanour and shall be liable on con* 
viction on indictment to imprisonment for a term not exceeding two 
years, or on summary conviction to imprisonment for a term not 
exceeding twelve months. 

274#—(i) If where a company is wound up it is shown that proper ti&bmty 
books of account were not kept by the company throughout the 
period of two years immediately preceding the commencement of the 
winding up, every director, manager or other officer of the company 
who was knowingly a party to or connived at the default of the 
company shsdl, niSkw he shows that he acted honestly or that in the 
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circumstances in which the business of the company was carried on 
the default was excusable, be liable on conviction on indictment to 
imprisonment for a term not exceeding one year, or on summary 
conviction to imprisonment for a term not exceeding six months. 

( 2 ) For the purposes^! this section, proper books of account 
shall be deemed not to have been kept in the case of any company if 
there have not been kept such books or accounts as are necessary to 
exhibit and explain the transactions and financial position of the 
trade or business of the company, including books containing 
entries from day to day in sufficient detail of atU cash received and 
cash paid, and, where the trade or business has involved dealings in 
goods, statements of the annual stocktakings and (except in the case 
of goc^s sold by way of ordinary retail trade) of all goods sold and 
purchased, showing the goods and the buyers and sellers thereof in 
sufficient detail to enable those goods and those buyers and sellers 
to be identified. 

275.—(i) If in the course of the winding up of a company it 
appears that any business of the company has been carried on with 
intent to defraud creditors of the company or creditors of any other 
person or for any fraudulent purpose, the court, on the application of 
the official receiver, or the liquidator or any creditor or contributory 
of the company, may, if it thinks proper so to do, declare that any 
of the directors, whether past or present, of the company who were 
knowingly parties to the carrying on of the business in manner 
aforesaid shall be personally responsible, without any limitation of 
liability, for all or any of the debts or other liabilities of the company 
as the court may direct. 

( 2 ) Where the court makes any such declaration, it may give 
such further directions as it thinks proper for the purpose of giving 
effect to that declaration, and in particular may make provision for 
making the liability of any such director under the declaration a 
charge on any debt or obligation due from the company to him, or on 
any mortgage or charge or any interest in any mortgage or charge 
on any assets of the company held by o^ vested in him, or any 
company or person on his behalf, or any person claiming as assignee 
from or through the director, company or person, and may from 
time to time make such further order as may be necessary for the 
purpose of enforcing any charge imposed under this subsection. 

For the purpose of this subsection, the expression '‘assignee** 
includes any person to whom or in whose favour, by the directions 
of the director, the debt, obligation, mortgage or charge was created, 
issued or transferred or the interest created, but does not include 
an assignee for valuable consideration (not including consideration 
by way of marriage) given in good faith and without notice of any of 
the matters on the ground of which the declaration is made. 

( 3 ) Where any business of a company is carried on with such 
intent or for such purpose as is mentioned in subsection (i) of this 
section, every director of the company who was knowingly a party 
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to the canying on of the business in manner aforesaid, shall be liable 
on conviction on indictment to imprisonment for a term not exceeding 
one year. 

( 4 ) The court may, in the case of any person in respect of 
whom a declaration has been made under subsection (i) of this 
section, or who has been convicted of an offence under sut^ction ( 3 ) 
of this section, order that that person shall not, without the leave 
of the court, be a director of or in any way, whether directly or 
indirectly, be concerned in or take part in the management of a 
company for such period, not exceeding five years, from the date 
of the declaration or of the conviction, as the case may be, as may be 
speciffed in the order, and if any person acts in contravention of an 
order made under this subsection he shall, in respect of each offence, 
be liable on conviction on indictment to imprisonment for a term not 
exceeding two years, or on summary conviction to imprisonment for 
a term not exceeding six months or to a fine not exceeding five 
hundred pounds, or to both such imprisonment and fine. 

In this subsection the expression "the court" in relation to the 
making of an order, means the court by which the declaration was 
made or the court before which the person was convicted, as the case 
may be, and in relation to the granting of leave means any court 
having jurisdiction to wind up the company. 

( 5 ) For the purposes of this section, the expression "director" 
shall include any person in accordance with whose directions or 
instructions the directors of a company have been accustomed to act. 

( 6 ) The provisions of this section shall have effect notwithstand* 
ing tliat the person concerned may be criminally liable in respect of 
the matters on the ground of which the declaration is to be made, and 
where the declaration under subsection (i) of this section is made 
in the case of a winding up in England, the declaration shall be 
deemed to be a final judgment within the meaning of paragraph 
(g) of subsection (i) of section one of the Bankruptcy Act, 1914 . 

( 7 ) It shall be the duty of the of&cial receiver or of the liquidator 
to appear on the hearing of an application for leave under sub¬ 
section ( 4 ) of this section, and on the hearing of an application under 
that subsection or under subsection (i) of this section the official 
receiver or the liquidator, as the case may be, may himself give 
evidence or call witnesses. 

276.—(i) If in the course of winding up a company it apjpears 
that any person who has taken part in the formation or promotion of 
the company, or any past or present director, manager, or liquidator, 
or any o£&cer of the company, has misapplied or retained or become 
liable or accountable for any money or property of the company, 
or been guilty of any misfeasance or breach of trust in relation to the 
company, the court may, on the application of the official receiver, 
or of the liquidator, or of any creditor or contributory, examine 
into the conduct of the promoter, director, manager, liquidator, or 
officer, and compel him to repay or restore the money or property or 
any part thereof respectively with interest at such rate as the court 
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thinks just, or to contribute such sum to the assets of the company 
by way of compensation in respect of the misapplication, retainer, 
misfeasance, or breach of trust as the court thinl^ just. 

(a) The provisions of this section shall have effect notuith- 
standing that the offence is one for which the offender may be 
criminally liable. 

(3) Where in the case of a winding up in England an order tor 
payment of money is made under this section &e order shall be 
deemed to be a final judgment within the meaning of paragraph (g) 
of subsection (i) of section one of the Bankruptcy Act, 1914. 

277 .—(i) If it appears to the court in the course of a winding 
up by, or subject to the supervision of, the court that any past or 
present director, manager or other officer, or any member, of the 
company has been guilty of any offence in relation to the company for 
which he is criminally Uable, the court may, either on the application 
of any person interested in the winding up or of its own motion, 
direct the liquidator— 

(a) in the case of a winding up in England either himself to 
prosecute the offender or to refer the matter to the Director 
of Public Prosecutions; 

(b) in the case of a winding up in Scotland to refer the matter 
to the Lord Advocate. 

(2) If it appears to the liquidator in the course of a voluntary 
winding up that any past or present director, manager or other officer, 
or any member, of the company has been guilty of any offence in 
relation to the company for which he is criminally liable, he shall 
forthwith report the matter, in the case of a winding up in England, 
to the Director of Public Prosecutions, and, in the case of a winding 
up in Scotland, to the Lord Advocate, and shall furnish to the 
Director or Lord Advocate, as the case may be, such information 
and give to him such access to and facihties for inspecting and taking 
copies of any documents, being information or documents in the 
possession or under the control of the liquidator and relating to the 
matter in question, as they respectively may require. 

(3) Where any report is made under the last foregoing subsection 
to the Director of Public Prosecutions or Lord Advocate, he may, 
if he thinks fit, refer the matter to the Board of Trade for further 
enquiry, and tlie Board shall thereupon investigate the matter and 
may if they think it expedient, apply to the court for an order con¬ 
ferring on the Board or any person designated by the Board for the 
purpose with respect to the company concerned all such powers of 
investigating the affairs of the company as are provide by this Act 
in the case of a winding up by the court. 

(4) If on any report to the Directdr of Public Prosecutions 
under subsection (2) of this section it appears to him that the case is 
not one in which proceedings ought to be taken by him, be shall 
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inform the liquidator accordingly, and thereupon, subject to the 
previous sanction of the court, the liquidator may himself take 
proceedings against the offender. 

(5) If it appears to the court in the course of a voluntary 
winding up that any past or .present director, manager or other 
officer, or any member, of the company has been guilty as aforesaid, 
and that no report with respect to the matter has been made by the 
liquidator to the Director of Public Prosecutions or the Lord Advocate 
u^er subsection (2) of this section, the court may, on the application 
of any person interested in the winding up or of its own motion, direct 
the liquidator to make such a report, and on a report being made 
accordingly the provisions of this section shall have effect as though 
the report had been made in pursuance of the provisions of sub¬ 
section (2) of this section. 

(6) If, where any matter is reported or referred to the Director 
of Public Prosecutions or Lord Advocate under this section, he 
considers that the case is one in which a prosecution ought to be 
instituted and, further that it is desirable in the public interest that 
tlie proceedings in the prosecution should be conducted by him, 
he shall institute proceedings accordingly, and it shall be the duty 
of the liquidator and of every officer and agent of the company past 
and present (other that the defendant in the proceedings) to give 
him all assistance in connection with the prosecution which he is 
reasonably able to give. 

For the purposes of this subsection, the expression "agent’* in 
relation to a company shall be deemed to include any b^ker or 
solicitor of the company and any person employed by ^e company 
as auditor, whether that person is or is not an officer of the company. 

(7) If any person fails or neglects to give assistance in manner 
required by subsection (6) of this section, the court may, on the 
application of the Director of Public Prosecutions or Lord Advocate, 
as the case may be, direct that person to comply with the require* 
ments of the said subsection, and where any sucli application is 
made with respect to a liquidator the court may, unless it appears 
that the failure or neglect to comply was due to the liquidator not 
having in his hands sufficient assets of the company to enitble him so 
to do, direct that the costs of the application shall be borne by the 
liquidator personally. 

(8) The Board of Trade, with the consent of the Treasury, 
may direct that the whole or any part, of any costs and estpenses 
properly incurred by the liquidator in proceedings duly brought 
by him under this section sh^ be defrayed as expenses incurred by 
the Board under this Act in relation to 'me winding up of companies 
in England and subsection (3) of section thirteen of the Economy 
(Miscellaneous Provisions) Act, 1926, shall apply accordingly. 

Subject to any direction under this sul^ection and to any 
mortgages or charges on the assets of the company and any debts to 
wldch priority is giyen by section two hundred and sixty*four of 
this Act, all such costs and expenses as aforesaid shall be payable 
out of those assets in priority to aU other liabilities payable thereout. 
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Supplementary Provisions as to Winding up* 

278 .—(i) A body corporate shall not be qualified for appoint- 
M ment as liquidator of a company, whether in a winding up by or 

under the supervision of the court or in a voluntary winding up, and 
any appointment made in contravention of this provision shall be 
void. 

(2) Nothing in this section shall disqualify a body corporate 
from acting as liquidator of a company if acting under an appoint¬ 
ment made before the third day of August, nineteen hundred and 
twenty-eight, but subject as aforesaid any body corporate which acts 
as liquidator of a company shall be hable to a hnef not exceeding one 
hundred pounds. 

(3) In the application of this section to Scotland the expression 
** body corporate does not include a firm. 

Enforoement of 279 .— (i) If any liquidator, who has made any default in filing, 

delivering or making any return, account or other document, or in 
rttams, &c. giving any notice which he is by law required to file, deliver, make 
or give, fails to make good the default within fourteen days after 
the service on him of a notice requiring him to do so, the court may, 
on an application made to the court by any contributory or creditor 
of the company or by the registrar of companies, make an order 
directing the liquidator to make good the default within such time 
as may be specified in the order. 

(2) Any such order may provide that all costs of and incidental 
to the application shall be borne by the liquidator. 

(3) Nothing in this section shall be taken to prejudice the 
operation of any enactment imposing penalties on a liquidator 
in respect of any such default as aforesaid. 

Notifidation that 280 .—(i) Where a company is being wound up, whether by or 

liquidation. under the supervision of the court or voluntanly, every mvoice, order 
for goods or business letter issued by or on behalf of the company or 
a liquidator of the company, or a receiver or manager of the property 
of the company, being a document on or in which the name of the 
company appears, shall contain a statement that the company is 
being wound up. 

(2) If default is made in complying with tliis section, the 
company and every director, manager, secretary or other officer of 
the company, and every liquidator of the company and every 
receiver or manager, who knowingly and wilfully authorises or 
permits the default, shall be liable to a fine of twenty pounds. 

Ml.—(i) In the case of a winding up by the court of a company 
ments from registered in England, or of a creditors' voluntary winding up of 

^ company— 

eompuie.. (a) every assurance relating solely to freehold or leasehold 

property, or to any mortgage, charge or other encumbrance 
on, or any estate, right or interest in, any real or personal 
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property, which forms part cl the assets of the company 
and which, after the execution of the assurance, either at 
law or in equity, is or remains part of the assets of the 
company; and 

(6) every power of attorney, proxy paper, writ, order, certificate, 
affidavit, bond or,other instrument or writing relating solely 
to the property of any company which is being so wound up, 
or to any proceeding under any such winding-up, 
shall be exempt from duties chargeable under the enactments relating 
to stamp duties. 

(2) In the case of such a winding up as aforesaid of a company « 

registered in Scotland^ 

(a) every conveyance relating solely to property which forms 
part of the assets of the company and wMch, after the 
execution of the conveyance, is or remains the property of 
the company for the benefit of its creditors; and 

{b) every power of attorney, commission, factory, oath, 
affidavit, articles of roup or sale, submission, decree arbitral, 
and every other instrument and writing whatsoever relating 
solely to the property of the company; and 

(c) every deed or writing forming a part of the proceedings in 
the winding up, ^ 

shall be exempt from duties chargeable under the enactments 
relating to stamp duties. 

(3) In subsection (i) of this section the expression assurance" 
includes deed, conveyance, assignment and surrender, and in sub¬ 
section (2) of this section the expression "conveyance" includes 
assignation, instrument, discharge, writing and deed. 

282, Where a company is being wound up, all books and papers Books of 00 m- 
of the company and of the liquidators shall, as between the con- 
tributories of the company, be prima facie evidence of the truth of 

all matters purporting to be therein recorded. 

283. — (i) When a company has been wound up and is about to be i>tew»ai of 
dissolved, the books and papers of the company and of the liquidators 

may be disposed of as follows, that is to say:— 

(а) In the case of a winding up by. or subject to the supervision 
of, the court in such way as the court directs; 

(б) In the case of a members' voluntary winding up* in such 
way as the company by extraordinary resolution directs, 
and, in the case of a creditors' voluntary winding up, in 
such way as the committee of inspection or, if there is no 
such committee, as the creditors of the company, may 
direct. 

(2) After five years from the dissolution of the company no 
responsibility shall rest on the company, the liquidators, or any 
person to whom the custody of the b^ks and papers has been com¬ 
mitted, by reason of any book or paper not being forthcoming to any 
person cmming to be interested therein. 
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(3) Provision may be made by general rules for enabling the 
Board of Trade to prevent, for such period (not exceeding five years 
from the dis^lution of the company) as the Board think proper, the 
distruction of the books and papers of a company which has been 
wound up and for enabling any creditor or contributory of the com¬ 
pany to make representations to the Board, and to appeal to the 
court from any direction which may be given by the Board in the 
matter. 

(4) If any person acts in contravention of any general rules made 
for the purposes of this section or of any direction of the Board 
thereunder, he shall be liable to a fine not exceeding one hundred 
pounds. 
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284 ,—(i) If where a company is being wound up tlm winding up 
is not concluded within one year after its commencement, the liqui¬ 
dator shall, at such intervals as may be prescribed, until the winding 
up is concluded, send to the registrar of companies a statement in 
the prescribed form and containing the prescribed particulars with 
respect to the proceedings in and position of the liquidation. 


(2) Any person stating himself in writing to be a creditor or 
contributory of the company shall be entitled, by himself or by his 
agent, at all reasonable times, oif payment of the prescribed fee, to 
inspect the statement, and to receive a copy thereof or extract 
therefrom. 


(3) If a liquidator fails to comply with this section, he shall be 
liable to a fine not exceeding fifty pounds for each day during which 
the default continues, and any person untrutlifully stating liimself 
as aforesaid to be a creditor or contributory shall be guilty of a 
contempt of court, and shall, on the application of the liquidator or 
of the official receiver, be punishable accordingly. 
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285 *—(1) If, where a company is being wound up in England, it 
appears either from any statement sent to the registrar under the 
last foregoing section or otherwise that a liquidator has in liis hand^ 
or under his control any money representing unclaimed or undistri¬ 
buted assets of the company which have remained unclaimed or 
undistributed for six months after the date of their receipt, the 
liquidator sliall forthwith pay the said money to the Companies 
Liquidation Account at the Bank of England, and shall be entitled 
to the prescribed certificate of receipt for the money so paid, and 
that certificate shall be an efiectual discharge to him in respect 
thereof. 


(2) For the purpose of ascertaining and getting in any money 
payable into the Bank of England in pursuance of this section, the 
like powers may be exercised, and by tiie like authority, as are 
exerciseable under section one hundred and fifty-three of the 
Bankruptcy Act, 1914, for the purpose of ascertaining and getting in 
the sums, furds, and dividends referred to in that section. 
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( 3 ) Any person claiming to be entitled to any money paid into 

the Bank of England in pursuance of this section may apply to the 
Board of Trade for payment thereof, and the Board may, on a 
certificate by the liquidator that the person claiming is entitled, ^ , 

make an order for the payment to that person of the sum due. 

( 4 ) Any person dissatisfied with the decision of the Board of 
Trade in respect of a claim made in pursuance of tins section may 
appeal to the High Court. 

286f When a company registered in Scotland has been wound UiidAimed«M«ti 
up, and is about to be dissolved, the liquidator shall lodge in a joint ^ 

stock bank of issue in Scotland (not being a bank in or of which the Liquid* 
liquidator is acting partner, manager, agent or cashier) in the name Aconwnt. 
of the Accountant of Court the whole unclaimed dividends and 
unapplied or undistributable balances, and the deposit receipts 
therefore shall be transmitted to the Accountant of Court, and the 
provisions of section one hundred and fifty-three of the Bankruptcy 
(Scotland) Act, 1913 , so far as consistent with this Act, shall, witii 
any necessary modifications, apply to sums lodged in a bank in 
pursuance of this section in like manner as they apply to sums 
deposited in pursuance of that enactment. 

287. Where after the commencement of this Act a resolution is Reedhittons 
passed at an adjourned meeting of any creditors or contributories of 
a company, the resolution shall, for all purposes, be treated as having of creditors 
been passed on the date on which it was in fact passed, and shall not contnbutories. 
be deemed to have been passed on any earlier date. 


Supplementary Powers of Courts 

288. —(i) The court may, as to all matters relating to the winding Meetings to as- 

up of a company, have regard to the wishes of the creditors or w ^ 

contributories of the company, as proved to it by any sufficient contributories, 
evidence, and may, if it thinks fit, for the purpose of ascertaining those 

wishes, direct meetings of the cr^itors or contributories to be called, 
held, and conducted in such manner as the court directs, and may 
appoint a person to act as chairman of any such meeting and to 
report the result thereof to the court. 

( 2 ) In the case of creditors, regard shall be had to the value of 
each creditor's debt. 

( 3 ) In the case of contributories, regard shall be had to the 
number of votes conferred on each contributory by this Act or the 
articles. 

289. In all proceedings under this Part of this Act, all courts, 
judges, and persons judicially acting, and all officers, judicial or 
ministerial, of any court, or employed in enforcing the process of any 
court, shall take judicial notice of the signature of any officer of the 
High Court or of a county court in England, or of the Court of 
Session or of a sherifi court in Scotland, or of the High Court in 
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Northern Ireland^ and also of the of&cial seal or stamp of the several 
offices of the High Court in England or Northern Ireland, or of the 
Court of Session, appended to or impressed on any document made, 
issued, or signed under the provisions of this Part of this Act, or any 
official copy thereof. 

290*—(i) The judges of the county courts in England who sit at 
SSag^dSce. places more than twenty miles from the General Post Office, and in 
Northern Ireland the judge exercising the bankruptcy jurisdiction 
of the High Court and county court judges and recorders, and the 
sheriffs of counties in Scotland, sh^l be commissioners for the 
purpose of taking evidence under this Act, where a company is 
wound up in England or Scotland, and the court may refer the wlxole 
or any part of the examination of any witnesses under this Act to 
any person hereby appointed commissioner, although he is out of the 
jurisdiction of the court that made the winding up order. 

( 2 ) Every commissioner shall, in addition to any powers which 
he might lawfully exercise as a judge of county courts, judge exercis¬ 
ing the said banJ^uptcy jurisdiction, county court judge, recorder or 
sheriff, have in the matter so referred to him all the same powers of 
summoning and examining witnesses, of requiring the production 
or delivery of documents, of punishing defaults by witnesses, and of 
allowing costs and expenses to witnesses, as the court which made 
the winding-up order. 

( 3 ) The examination so taken shall be returned or reported to the 
court which made tlie order in such manner as that court directs. 
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291,—(i) The court may direct the examination in Scotland of 
any person for the time being in Scotland, whether a contributory 
of the company or not, in regard to the trade, dealings, affairs or 
property of any company in course of being wound up, or of any 
person being a contributory of the company, so far as the company 
may be interested therein by reason of his being a contributory. 


( 2 ) The order or commission to take the examination aforesaid 
shall be directed to the sheriff of the county in which the person to be 
examined is residing or happens to be for the time, and the sheriff 
shall summon that person to appear before him at a time and place 
to be specified in the summons for examination on oath as a witness 
or as a haver, and to produce any books or papers called for which are 
in his possession or power. 

( 3 ) The sheriff may take the examination either orally or on 
written interrogatories, and shall report the same in writing in the 
usual form to the court, and shall transmit with the report the books 
and papers produced, if the originals thereof are required and specified 
by the order or commission, or otherwise copies thereof or extracts 
therefrom authenticated by the sheriff. 

( 4 ) If any person so summoned fails to appear at the time and 
place specified, or refuses to be examined or to make the production 
requir^, the sheriff shall proceed against him as a witness or haver 
duly cited and failing to appear or refusing to give evidence or make 
production may be proceeded against by the law of Scotland. 
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( 5 ) The sheri£[ shall be entitled to such fees, and the witness 
shall be entitled to such allowances, as sheriffs when acting as com¬ 
missioners > under appointment from the Court of Session and as 
witnesses and havers are entitled to in the like cases according to 
the law and practice of Scotland. 

( 6 ) If any objection is stated to the sheriff by the witness, either 
on the ground of his incompetency as a witness, or as to the pro¬ 
duction required, or on any other ground, the sheriff may, if he 
thinks fft, report the objection to the court, and suspend the examina¬ 
tion of the witness until it has been disposed of by the court. 

292. —(i) Where any petition or application for leave to proceed ot aps^ 
with an action or proceeding against a company which is bemg proce«d agaipst 
wound up in Scotland is unopposed and is granted by the court, the company pdag 
costs of such petition or application shall, unless the court otherwise sSSmidf 
directs, be added to the amount of the claim of the petitioner or 
applicant against the company. 

( 2 ) Nothing in this section shall be taken to affect the practice 
or powers of the court as existing immediately before the commence¬ 
ment of this Act with respect to the costs of an application for leave to 
proceed with an action or proceeding against a company which is 
being wound up in England. 

293. —(i) Any affidavit required to be sworn under the provisions 
or for the purposes of tliis Part of this Act may be sworn in the 
United Kingdom, or elsewhere within the dominions of His Majesty, dominion*, 
before any court, judge, or person lawfully authorised to take and 
receive affidavits or before any of His Majesty's consuls or vice- 
consuls in any place outside His Majesty's dominions. 

( 2 ) All courts, judges, justices, commissioners, and persons 
acting judicially shall take judiaal notice of the seal or stamp or 
signature, as the case may be, of any such court, judge, person, 
consul, or vice-consul attached, appended, or subscribe to any such 
affidavit, or to any other document to be used for the purposes of 
tins Part of this Act. 


Provisions as to Dissolution. 

294.— (i) Where a company has been dissolved, the court may at Power of court 
any time witliin two years of the date of the dissolution, on an 
application being made for the purpose by the liquidator of the company void, 
company or by any other person who'appears to the court to be 
interested, n\ake an order, upon such terms as the court thinks fit 
declaring the dissolution to have been void, and thereupon such 
proceedings may be taken as might have been taken if the company 
had not l^n dissolved. 

( 2 ) It shall be the duty of the person on whose application the 
order was made, within seven days after the making of the ord^r, or 
such further time as the court may allow, to deliver to the re^trar 
of companies for registration an office copy of the order, and if that 
person fails so to do he shall be liable to a fine not exceeding five 
pounds for every day during which the default continues. 
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295.—(i) Where l^e re^trar of companies has reasonable cause 
to believe ^at a company is not carrying on business or in operation, 
he may send to the company by post a letter inquiring whether the 
company is carrying on business or in operation. 

( 2 ) If the registrar does not within one month of sending the 
letter receive any answer thereto, he shall within fourteen days after 
the expiration of the month send to the company by post a registered 
letter referring to the first letter, and stating that no answer thereto 
has been received, and that if an answer is not received to the second 
letter within one month from the date thereof, a notice will be 
published in the Gazette with a view to striking the name of the 
company ofi the register. 

( 3 ) If the registrar either receives an answer to the effect that 
the company is not carrying on business or in operation, or does not 
within one month after sending the second letter receive any 
answer, he may publish in the Gazette, and send to the company by 
post, a notice that at the expiration of three months from the date 
of that notice the name of the company mentioned therein will, unless 
cause is shown to the contrary, be struck ofi the register and the 
company will be dissolved. 

( 4 ) If, in any case where a company is being wound up, the 
registrar has reasonable cause to believe either that no liquidator is 
acting, or that the affairs of the company are fully wound up, and 
the returns required to be made by the liquidator have not been made 
for a period of six consecutive months, the registrar shall publish in 
the Gazette and send to the company or the liquidator, if any, a like 
notice as is provided in the last preceding subsection. 

( 5 ) At the expiration of the time mentioned in the notice the 
registrar may, unless cause to the contrary is previously shown by 
the company, strike its name off the register, and shall publish 
notice thereof in the Gazette, and on the publication in the Gazette 
of this notice the company shall be dissolved: 

Provided that— 

(a) the liability, if any, of every director, managing officer, 
and meml^r of the company shall continue and may 
be enforced as if the company had not been dissolved; 
and 

(h) nothing in this subsection shall affect the power of the 
court to wind up a company the name of which has been 
struck off the register. 

( 6 ) If a company or any member or creditor thereof feels 
aggrieved by the company having been struck off the register, the 
court on an application made by the company or member or creditor 
before the expiration of twenty years from the publication in the 
Gazette of the notice aforesaid may, if satisfied that the company 
was at the time of the striking off carrying on business or in operation, 
or otherwise that it is just that the company be restored to the 
register, order the name of the company to be restored to the 
register, and upon an office copy of the order being delivered to the 
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registrar for registration the company shall be deemed to have 
con^ued in existence as if its name had rot been struck o 0 ; and 
the court may by the order give such directions and make such 
provisions as seem just for placing the company and all other persons 
in the same position as nearly as may be as if the name of the company 
had not been struck off. 

( 7 ) A notice to be sent under this section to a liquidator may be 
addressed to the liquidator at his last known place of business, and 
a letter or notice to be sent under this section to a company may be 
addressed to the company at its registered office, or, if no office has 
been registered, to the care of some director or officer of the company, 
or, if there is no director or officer of the company whose name and 
address are known to the registrar of companies, may be sent to 
each of the persons who subscribed the memorandum, addressed to 
him at the address mentioned in the memorandum. 

2%. Where a company is dissolved, all property and rights of 

whatsoever vested in or held on trust for the company immediately Sf be 
before its dissolution (including leasehold property but not including vaomtia. 
property held by the company on trust for any other person) shall, 
subject and without prejudice to any order which may at any time 
be nlade by the court under the two last foregoing sections of this 
Act, be deemed to be bona vacantia and shall accordingly belong 
to the Crown, or to the Duchy of Lancaster or to the Duke of Cornwall 
for the time being, as the case may be, and shall vest and may be 
dealt with in the same manner as other bona vacantia accruing to 
the Crown, to the Duchy of Lancaster or to the Duke of Comv^. 


Special Provisions as to Stannaries, 

297. When several companies are in course of liquidation by or 

under the supervision of the court exercising the stannaries jurisdic- SbuSy 00 ***^' 

tion and acting undfer that jurisdiction, if it appears to the judge 

that a person who is a contributory of one of the companies is also * 

a creditor claiming a debt against one of the other companies, the 

judge may (if after inquiry he thinks fit) direct that the debt, when 

allowed, shall be attach^, and payment thereof to the creditor 

suspended for a time certain as a security for payment of any calls 

that are or may in course of liquidation become due from him to 

the company of which he is a contributory; and the amount tliereof 

shall be applied to such payment in due course: 

Provided that such an order of attachment shall not prejudice 
any claim which the company so indebted to the creditor may have 
against him by way of set off, counterclaim, or otherwise, or any 
lawful claim of lien or specific charge on the debt in favour of any 
third person. 

298. In the application to companies within tlie stannaries of the piy- 

provisions of tffis Act with respect to preferential payments, the 
following modifications shall be made:— 
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(1) In the case of a clerk or servant of such a company^ the 
priority with respect to wages and salary given by this Act 
shall be given to the extent of three months only, instead of 
four months, and shall not extend to the principal agent, 
manager, purser or secretary; 

(2) All wages in relation to the mine of a miner, artizan, or 
labourer employed in or about the mine, including all 
earnings by a miner arising from any description of piece or 
other work, or as a tributer or otherwise, but not exceeding 
an amount equal to three months wages, shall be included 
amongst the payments which are, under this Act, to be 
made in priority to other debts: 

(3) The following debts, that is to say:— 

(a) wages of any miner, artizan, or labourer, unpaid at 
the commencement of the winding up; and 

(b) all such amounts due in respect of any compensation 
or liability for compensation under the Workmen's 
Compensation Act. 1925, payable to a miner or the 
dependents of a miner as are given priority by paragraph 
(d) of subsection (i) of section two hundred and sixty-four 
of this Act; and 

(c) all such amounts due in respect of contributions 
payable in respect of a miner under the enactments 
mentioned in paragraph (e) of the said subsection (i) as 
are given priority by that paragraph; 

shall be paid by the liquidator forthwith in priority to all 
costs, except (in the case of a winding up by the court) 
such costs of and incidental to the making of the winding 
up order as in the opinion of the court have been properly 
incurred, and to kn claims by mortgagees, execution 
creditors, or any other persons, except the claims of clerks 
and servants in respect of their wages or salary. 

(4) Subject as aforesaid, the court may, by order, charge the 

whole or any part of the assets of the company, in priority 
to all claims and to all existing mortgages or charges 
thereon, with the payment of a sum sufficient to discharge 
the debts to be paid in priority under the last foregoing 
paragraph, toge^er with interest thereon at a rate not 
exceeding five per cent, per annum, and this charge may 
be made in favour of any person who is willing to advance 
the requisite amount or any part thereof, and as soon as the 
said sum has been so advanced, the said debts shall be 
paid without delay so far as the amount advanced extends, 
and in such order of payment as the court directs. 

(5) The provision giving a right of priority to a person who 

has advanced money for the making of payments on 
account of wages and salaries shall have effect subject 
to the modifications contained in this section. 
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299 .—(i) On the winding up of a company within the stannaries, Pmmoa» m to 
contributions of the miners, artizans, or latourers for the purpose 
of a mine club, or accident, or sick, or benefit fimd shall not be 
deemed to be, or be applied as part of the assets of the company in 
liquidation of the debts of the company or otherwise, but shall be 
accounted for by the purser or any other person in possession of the 
fund to the liquidator, and shall be recoverable by him, and be 
applied in accordance with the rules of the club. 

(2) Where the winding up is a voluntary winding up, any person 
claiming to be entitled to any such contributions or fund slmll have 
the same right as the liquidator of applying to the court for directions, 
or to determine any question arising in the matter. 

Central Accounts, 

300* — (i) An account, to be called the Companies Liquidation Companies 
Account, shall be kept by the Board of Trade with the Bank of 
England, and all moneys received by the Board in respect of pro¬ 
ceedings under this Act in coimexion with the winding up of com¬ 
panies in England shall be paid to that account. 

(2) All payments out of money standing to the credit of the 
Board of Trade in the Companies Liquidation Account shall be 
made by the Bank of England in the prescribed manner. 

301. — (i) Whenever the cash balance standing to the credit of investment of 
the Companies Liquidation Account is in excess of the amount 

which in the opinion of the Board of Trade is required for the time * 
being to answer demands in respect of companies* estates, the 
Board shall notify the excess to the Treasury, and shall pay over 
the whole or any part of that excess as the Treasury may require, 
to the Treasury, to such account as the Treasury may direct, and 
the Treasury may invest the sums paid over, or any peurt thereof, 
in Government securities, to be placed to the credit of the said 
account. 

(2) Wnhen any part of the money so invested is, in the opinion 
of the Board of Trade, required to answer any demands in respect 
of companies' estates, the Board shall notify to the Treasury the 
amouqt so required, and the Treasury shall thereupon repay to the 
Board such sum as may be required to the credit of the Companies 
Liquidation Account, and for that purpose may direct the ^e of 
such part of the said securities as may be necessary. 

(3) The dividends on investments under this section shall be 
paid into the Bankruptcy and Companies Winding-up (Fees) 

Account established under the Economy (Miscellaneous Provisions) 

Act, 1926. 

302 . —(i) An account shall be kept by the Board of Trade of Sepa»t»^ 
the receipts and payments in the winding up of each company in SSS mSSi 
England, and, when the cash balance standing to the credit of the 

ac^unt of any company is in excess of the amount which, in the 
opinion of the committee of inspection, is required for the time 
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being to answer demands in respect of that company’s estate, the 
Board shall, on the request of the committee, invest the amount 
not so required in Government securities, to be placed to the credit 
of the ;Baid account for the benefit of the company. 

(2) When any part of the money so invested is, in the opinion 
of the committee of inspection, required to answer any demands in 
respect of the estate of the company, the Board of Trade shall, on 
the request of the committee, raise such sum as may be required 
by the sale of such part of the said securities as may be necessary. 

(3) The dividends on investments under this section shall be 
paid to the credit of the company. 

(4) When the balance at the credit of any company's account 
in the hands of the Board of Trade exceeds two thousand pounds, 
and the liquidator gives notice to the Board that the excess is not 
required for the purposes of the liquidation, the company shall be 
entitled to interest on the excess at the rate of two per cent, per 
annum. 

Officers. 

Officer* 1^ 303 .—(i) The Board of Trade may, with the approval of the 

remimera Treasury, appoint such additional oflScers as may be required by 
the Board for the execution as respects England of this Part of this 
Act, and may remove any person so appointed. 

(2) The Board of Trade, with the concurrence of the Treasury, 
shall direct whether any and what remuneration is to be allowed 
to any officer of, or person attached to, the Board performing any 
duties under this Part of this Act in relation to the winding up of 
companies in England, and may vary, increase, or dimini^ that 
remuneration as &ey think fit. 

Rctiums by 304 « The ofhcers of the courts acting in the winding up of com- 
SSl^diJgup. England shall make to the Board of Trade such returns 

of the business of their respective courts and offices, at such times, 
and in such manner and form^ as may be prescribed, and from 
those returns the Board shall cause b^ks to be prepared which 
shall, under the regulations of the Board, be open for public informa¬ 
tion and searches. 

Rules and Fees. 

General nika 305 *—(i) The Lord Chancellor may, with the poncurrence of the 

^ President of the Board of Trade, make general rules for carrying inof 
effect the objects of this Act so far as relates to the winding up of 
companies in England, and the Court of Session may by Act of 
Sederunt make general rules for casing into effect the objects to 
this Act so far as relates to the winding up of companies in Scotland. 

(2) AH rules made under this section shall be laid before Parlia¬ 
ment within three weeks after they are made, if Parliament is then 
sitting, and, if Parliament is not sitting, within three weeks ^er 
the beginning of the next session of Parliament, and shall be judicially 
noticed, and shall have effect as if enacted by this Act. 
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(3) There shall be paid in respect of proceedings under this 
Act in relation to the winding up of companies in England such 
fees as the Lord Chancellor may, with the sanction of the Treasury, 
direct, and the Treasury may direct by whom and in what manner 
the same are to be collected and accounted for: 

Provided that in fixing the fees aforesaid regard shall be had 
to the provisions of section fourteen of the Economy (Miscellaneous 
Provisions) Act, 1926. 

(4) All rules made and directions given by the Lord Chancellor 
under this section shall be adopted by the authority for the time 
being empowered to make rules for regulating the practice or pro¬ 
cedure in the Chancery Court of the County Palatine of Lancaster, 
but as so adopted shall have effect with the substitution of the words 

vice-chancellor** for the word ''judge,'* and of the word “registrar" 
for the word “master," and of the words “chambers of the registrar" 
for the words “chambers of the judge" and “judge's chambers," 
and any directions as to the remuneration to be allowed to officers 
of that court in respect of proceedings under this Act shall be subject 
to the sanction of the Chancellor bf the Duchy and County Palatine 
of Lancaster. 


Part VI. 


Receivers and Managers. 


306 .—(1) A body corporate shall not be qualified for appointment Disqualification 
as receiver of the property of a company. . appointment 


{2) Nothing in this section shall disqualify a body corporate 
from acting as receiver as aforesaid if acting under an appointment 
made before the third day of August, nineteen hundred and twenty- 
eight, but subject as aforesaid any body corporate which acts as 
receiver as aforesaid shall be liable to a fine not exceeding one 
hundred pounds. 


(3) In the application of this section to Scotland the expression 
"body corporate" does not include a firm. 


3 OT. Where an application is made to the court to appoint a PovreriaSi^ 
receiver on behalf of the debenture holders or 6ther creditors of a 
company which is being wound up by the court in England, the as moeiver for 
of&dal receiver may be so apppointed. h^KfSr 

crodiioct, 

308 .—(i) Where a receiver or manager of the property of a NoUtotto tlmt 
coinpany has been appointed, every invoice, order for goods or iwWvar or 
business letter issued by or on behalf of the company or the receiver 
or manager or the liquidator of the company, bdng a document on 
or in which the name of the compai^ appears, diaU contain a 
statement that a receiver or manager has b^n appointed. 
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(2) If default is made in compl3dng with the requirements of 
this section, the company and every director, manager, secretary 
or other officer of the company, and every liquidator of the company, 
and every receiver or manager, who knowingly and wilfully authorises 
or permits the default, shall be liable to a fine of twenty pounds. 

309 . The Court may, on an application made to the court by the 
liquidator of a company, by order fix the amount to be paid by way 
of remuneration to any person who, under the powers contained in 
an^ instrument, has been appointed as receiver or manager of the 
property of the company, and may from time to time, on an applica¬ 
tion made either by the liquidator or by tlie receiver or manager, 
vary or amend any order so made. 

310 . —(i) Every receiver or manager of the property of a company 
who has been appointed under the powers contained in any instru¬ 
ment shall, within one month, or such longer period as the registrar 
of companies may allow, after the expiration of the period of six 
months from the date of his appointment and of every subsequent 
period of six months, and within one month after he ceases to act 
as receiver or manager, deliver to the registrar of companies for 
registration an abstract in the prescribed form showing his receipts 
and his payments during that period of six months, or, where he 
ceases to act as aforesaid, during the period from the end of the 
period to which the last preceding abstract related up to the date 
of his so ceasing, and the aggregate amount of his receipts and of his 
payments during all preceding periods since liis appointment. 

(2) Every receiver or manager who makes default in complying 
with the provisions of tliis section shall be liable to a fine not exceed¬ 
ing five pounds for every day during which the default continues. 

311 . — (I) If 

(а) any receiver of the property of a company, who has made 
default in filing, delivering or making any return, account 
or other document or in giving any notice, which a receiver 
is by law required to file, deliver, make or give, fails to 
make good tlie default within fourteen days after the 
service on him of a notice requiring him to do so; or 

(б) any receiver or manager of the property of a company 
who has been appointed under the powers contained in 
any instrument, has, after being required at any time by 
the liquidator of the company so to do, failed to render 
proper accounts of his receipts and payments and to* pay 
over to the liquidator the amount properly payable to him; 

the court may, on an application made for the purpose, make an 
order directing the receiver or manager, as the case may be, to 
make good the default within such time as may be specified in the 
order. 

(2) In the case of any such default as is mentioned in paragraph 
[a) of the last preceding subsection an application for the purposes 
of this section may be made by any member or creditor of the 
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company or by the re^trar of companies, and the order may provide 
that all costs of and Incidental to the application shall be borne 
the receiver, and in the case of any 8u<£ default as is mentioned in 
paragraph (6) of that subsection the application shall be made by 
the Hqnidator. 

(3) Nothing id this section shall be taken to prejudice the 
operation of any enactments imposing penalties on receivers in 
respect of such default as is mentioned in paragraph (a)«of sub¬ 
section (x) of this section. 


Part VII. 

Gbnbral Provisions as to Registration. 

312 . —(i) For the purposes of the registration of companies under 

this Act, there shall be offices in England and Scot^d at such umdand 
places as the Board of Trade think fit. - land. 

{2) The Board of Trade may appoint such registrars, assistant 
registrars, clerks, and servants as the Board think necessary for the 
registration of companies under this Act, and may make regulations 
with respect to their duties, and may remove any persons so ap¬ 
pointed. 

(3) The salaries of the persons appointed under this section 
shall l:^ fixed by the Board of Trade with the concurrence of the 
Treasury, and shall be paid out of money provided by Parliament. 

(4) The Board of Trade may require that the office of the regis¬ 
trar of the court exercising in respect of the winding up of compatiies 
the stannaries jurisdiction shall be one of the offices for the registra¬ 
tion of companies within that jurisdiction. 

(5) The Board may direct a seal or seals to be prepared for the 
authentication of documents required for or connected with the 
registration of companies. 

(6) Whenever any act is by this Act directed to be done to 
or by the registrar of companies, it shall, until the Board of Trade 
otherwise directs, be done to or by the existing registrar of companies 
in England or S<^tland, as the case may be, or in his absence to or 
by 8u^ {>erson as the Board may for the time being authorise: 

Provided that, in the event of the Boai*d altering^e constitution 
of ihe existing registry offices or any of them, any such act shall be 
done to or by such officer and at such place ynth reference to the 
local situation of the registered offices of the companies to be xegis- 
tered as the Board may appoint. 

313 . —(x) There shall be paid to the registrar in respect of the Feet, 
several matters mentoned in the Table set out in the Tenth Schedule 

to this Act the sevmal fees therein specified. 

(2) All lees paid to the registrar in pursuance of this Act shall 
be paid into the Exchequer. 


a 
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iii^uon, pro- 314.—(x) Any person may inspect the documents kept by the 
«vffioe“of registrar of complies <mi payment of such fees as may be appointed 
by the Board of Trade, not exceeding one shilling for each inspection, 
* and any person may require a certificate of the incorporation of 
any company, or a copy or extract of any other document or any 
part of any other document, to be certified by the registrar, on 
payment for the certificate, certified copy or extract, of such fees 
as the JBoard of Trade may appoint, not exceeding five shillings for 
a certificate of incorporation and not exceeding sixpence for each 
' folio of a certified copy or extract: 

Provided that, where a company has been dissolved under this 
Act, the registrar may, at any time after the expiration of two 
years from the date of the dissolution, direct that any documents 
in his custody relating to that company may be removed to the 
Public Record Office, and documents in respect of which any such 
direction is given sh^l be disposed of in accordance with the pro¬ 
visions of the Public Record Office Acts, 1838 to 1898, and the 
rules made thereunder. 

(2) No process for compelling the production of any document 
kept by the registrar shall issue from any court except with tlie 
leave of that court, and any such process if issued shall bear thereon 
a statement that it is issued with the leave of the court. 

(3) A copy of or extract from any document kept and registered 
at any of the offices for the registration of companies in England 
or Scotland, certified to be a true copy under the hand of the registrar 
(whose official position it shall not be necessary to prove), shall in 
^1 legal proceedings be admissible in evidence as of equal vahdity 
with the original document. 

(4) In the application of this section to Scotland, as in its 
application to England, a folio shall be deemed to consist of seventy- 
two words. 

Enforcement of 315 .—(i) If a Company, having made default in complying 

to mSte*reSra» Provision of th& Act which requires it to file with, deliver 

to registrar. or send to the registrar of companies any return, account or other 
document, or to give notice to him of any matter, fails to make 
good the default within fourteen days after the service of a notice 
on the company requiring it to do so, the court may, on an appli¬ 
cation made to the court by any memW or creditor of the company 
or by the registrar of companies, make an order directing the com¬ 
pany and any officer thereof to make good the default within such 
time as may be specified in the order. 

(2) Any such order may provide that all costs of and incidental 
to the application shall be borne by the company or by any officers 
of the company responsible for the default. 

(3) Nothing^in this section shall be taken to prejudice the 
operation of any enactment imposing penalties on a company or its 
officers in respect of any such default as aforesaid. 
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Part VIII. 

Api'ucail'jn of Act to Companies formed or Registered 

UNDER FORMER ACTS. 


316 . In the application of this Act to existing companies, it AppMcation of 
shall apply in the same manner— 

(i) in the case of a limited company, other than a company a^ 
limited by guarantee, as if the company had been formed 
and registered under this Act as a company limited by 
shares; 


(2) in the case of a company limited by guarantee, as if the 
company had been formed and regist^ed under this Act 
as a company limited by guarantee; and 

(3) in the case of a company other than a limited company, 
as if the company h^ been formed and registered under 
this Act as an unlimited company: 

Provided that reference, express or implied, to the date of 
registration shall be construed as a reference to the date at which 
the company was registered under the Joint Stock Companies Acts, 
the Companies Act. 1862, or the Companies (Consolidation) Act, 25&a6Vict. 
1908. as the case may be. c- 89- 


317 * This Act shall apply to every company registered but not Application of 
formed under the Joint Stock Companies Acts, the Companies 
Act, 1862, or the Companies (Consolidation) Act, 1908. in the same former 
manner as it is in Part IX of this Act declared to apply to companies 
registered but not formed under this Act: 

Provided that reference, express or implied, to the date of 
registration shall be construed as a reference to the date at which 
the company was registered under the Joint Stock Companies 
Acts, the Companies Act, 1862, or the Companies (Consolidation) 

Act, 1908, as the case may be. 

318 . This Act shall apply to every unlimited company registered Appiicatkm of 
as a limited company in pursuance of the Companies Act, 1879, or 
section iifty*seven of the Companies (Consolidation) Act, 1908, in und^former 
the same manner as it applies to an unlimited company registered 
in pursuance of this Act as a limited company: c. 76.^ 

Provided that reference, express or implied, to the date of 
registration shall be construed as a reference to the date at which 
the company was registered as a limited company under the said 
Act or said section, as the case may be. 

319 *—(i) A company registered under the Joint Stock Com- 
panies Acts may cause its shares to be transferred in manner hitherto SSnSS/Se 
in use, or in such other manner as the company tftay direct. 

(2) The power of altering articles under seclion ten of this 
Act shall, in the case of an unlimited company formed and registered 
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nnder the Jdnt Stiock CompanieB Acts, extend to altering any regula¬ 
tions relating to the amount of capital or to its distribution into 
shares, notwit^tanding that those regulations are contained in 
the memorandum. 


EjcdtiskMci of 
oompaoles rc^- 
te»d in Irish 
Free State or 
Northern 
Ireland. 


320 « Nothing in this Part of this Act shall apply to companies 
registered in the Irish Free State or Northern Irelamd. 

Part IX. 


Companies not formed under this Act authorised to 
Register under this Act. 


. 321 .—(i) With the exceptions and subject to the provisions 

^ contained in this section.— 

. (a) any company consisting of seven or more members, which 

was in existence on the second day of November, eighteen 
hundred and sixty-two. including any company registered 
under the Joint Stock Companies Acts; and 

(6) any company formed after the date aforesaid, whether 
before or after the commencement of this Act. in pursuance 
of any Act of Parliament other than this Act; or of letters 
patent, or being a company within the stannaries, or 
being otherwise duly constituted according to law. and 
consisting of seven or more members; 
may at any time register under this Act as an unlimited company, 
or as a company limited by shares, or as a company limited by 
guarantee; and the registration shall not be invalid by reason 
that it has taken place with a view to the company being wound up: 

Provided that— 

(i) A company registered in any part of the United Kingdom 
under the Companies Act. 1862. or the Companies (Con- 

. solidation) Act. 1908. shsdl not register in pursuance of 

this section: 

(ii) A company having the liability of its members limited by 
Act of Parliament or letters patent, and not being a 
joint stock company as hereinafter defined, shall not 
register in pursuance of this section: 

(iii) A company having the liability of its members limited by 
Act of Parliament or letters patent shall not register in 
pursuance of this section as an unlimited company or as a 
company limited by guarantee: 

(iv) Acompany that is not a joint stock company as hereinafter 
defined shall not register in pursuance of this section as a 
company limited by shares: 

(v) A company shall not register in pursuance of this section 
without the assent of a majority of such of its members 
as are present in person or by proxy (in cases where 
proxies are allowed by the regulations of the company) 
at a general meeting summoni^ for the purpose: 
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(vi) Where a company not having the Hatniity of its membm 
Umited by Act of Parliament or letters patent is about to 
register as a limited company, the majority required to 
assent as aforesaid shall consist of not less than three* 
fourths of the members present in person or by proxy at 
the meeting: 

(vii) Where a company is about to register as a company 
limited by guarantee, the assent to its being so registered 
shall be accompanied by a resolution declaj^g that each 
member undertakes to contribute to the assets of the 
company, in the event of its being wound up while he is a 
member, or within one year after he ceases to be a member, 
for payment of the debts and liabilities of the company 
contracted before he ceased to be a member, and of the 
costs and expenses of winding up, and for the adjustment 
of the rights of the contributories among themselves, such 
amount as may be required, not exc^ing a specified 
amount. 

(2) In computing any majority under this section when a 
poll is demanded regard shall had to the number of votes to 
which each member is entitled according to the regulations of the 
company. 

322 . For the purposes of this Part of this Act, as far as relates to peanitko of 
registration of companies as companies limited by shares, a joint 
stock company means a company having a permanent paid-up or 
nominal share capital of fixed amount divided into shares, alro of 
fixed amount, or held and transferable as stock, or divided and held 
partly in one way and partly in the other, and formed on the principle 
of having for its members the holders of those shares or that sto^, 
and no other persons, and Such a company when registered with 
limited liability under this Act shall be deemed to be a company 
limited by shares. 

323 * Before the registration in pursuance of this P^ of this Reqoinsm«nt9 
Act of a joint stock company, there ^all be delivered to the registrar 
the following documents;-^ 

(1) A list showing the names, addresses, and occupations of 
all persons who on a day named in the list, not being more 
than six clear days before the day of registration, were 

^ members of the company, with the addition of the shares or 
stock held by them respectively, distinguishing, in cases 
where the shares are numbered, each share by its number; 

(2) A copy of any Act of Parliament, royal charter, letters 
patent, deed of settlement, contract of copartnery, cost 
book regulations, or other instrument constituting or 
regulatiiig the company; and 

{3) Xf the company is intended to be registered as a lixhited 
company, a statement specifying the following particulars:— 
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(a) The nominal share capital of the company and 
the number of shares into which it is divided, or the 
amount of stock of which It consists; 

(&) The number of shares taken and the amount paid 
on each share; 

(c) The name of the company, with the addition of the 
word *• limitedas the last word thereof; and 

(d) In the case of a company intended to be registered 
as a company limited by guarantee, the resolution declar¬ 
ing the amount of the guarantee. 

registration in pursuance of this Part of this 
^ Act of any company not being a joint stock company, there shall 

Joint stock be delivered to ^e registrar— 

companies. ^ 

(1) A list showing the names, addresses, and occupations of the 
. directors or other managers (if any) of the company; and 

(2) A copy of any Act of Parliament, letters patent, deed of 
settlement, contract of copartnery, cost book regulations, 
or other instrument constituting or regulating the company; 
and 

(3) In the case of a company intended to be registered as a 
company limited by guareintee, a copy of the resolution 
decl^ng the amount of the guarantee. 

AothenUcato 325 . The lists of members and directors and any other particulars 
relating to the company required to be delivered to the registrar 
companies. shall be verified by a statutory declaration of any two or more 
directors or other principal officers of the company. 

^ registrar may require such evidence as he thinks neces- 

Sto^sary for the purpose of satisfying himself whether any company 
company. proposing to be registered is or is not a joint stock company as herein¬ 

before defined. 


Ei^tkm of 327 # No fees shall be charged in respect of the registration in 
pSnim pay< pursudnce of this Part of this Act of a company if it is not registered 
ment of fees, as a limited company, or if before its registration as a limited com¬ 
pany thie liability of the shareholders was limited by some other 
Act of Parliament or by letters patent. 


Addition of 
••limltod« to 
name. 


328 . When a company registers in pursuance of this Part of this 
Act with limited liability, the word ''limited*' shall form, and be 
registered as, part of its name. 


329 . On compliance with the requirements of this Part of this 
aSbttog ^ Act with respect to registration, and on pa3mient of such fees, if 
companies. any, as are payable under the Tenth Schedule to this Act, the 
re^trar shall certify under his hand Uiat the company applying for 
registration is incorporated as a company under this Act, and in 
the case of a limited company that it is limited, and thereupon the 
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company shall be so incorporated, and any banking company in 
Scotland so incorporated sh^l be deemed to be a bank incorporated, 
constituted, or established by or under Act ol Parliament. 

330* All property, real and personal (Including things in action), voting of 
belonging to or vest^ in a company at the date of its registration in 
pursuance of this Part of this Act, shall on registration pass to and 
vest in the company as incorporated under this Act for aU the estate 
and interest of the company herein. 

331 * Registration of a company in pursuance of this Part of this 
Act shall not affect the rights or liabilities of the company in respect ^ 
of any debt or obligation incurred, or any contract entered into, 
by, to, with, or on behalf of, the company before registration. 

. 332 * All actions and other legal proceedings which at the time CoQtiuuatkm of 
of the registration of a company in pursuance of this Part of this wsuoos. 
Act are pending by or agai^t the company, or the public officer 
or any member thereof, may be continued in the same manner as 
if the registration had not taken place: 

Provided that execution shall not issue against the effects of 
any individual member of the company on any judgment, decree, 
or o^der obtained in any such action or proceeding, but, in the 
event of the property and effects of the comply being insufi&cient 
to satisfy the judgment, decree, or order, an order may be obtained 
for winding up &e company. 

333 *— (i) When a company is registered in pursuance of this Effect of regia- 
Part of this Act, the following provisions of this section shall have 
effect. 

(2) All provisions contained in any Act of Parliament or other 
instrument constituting or regulating the company, including, in 
the case of a company registered as a company limited by guarantee, 
the resolution declaring the amount of the guarantee, shall be deemed 
to be conditions and regulations of the company, in the same manner 
and with the same incidents as if so much thereof as would, if the 
company had been formed under this Act, have been required to be 
inserted in the memorandum, were contained in a registered memo¬ 
randum, and the residue thereof were contained in registered articles. 

(3) All the provisions of this Act shall apply to the company, 
and ^e members, contributories, and creditors thereof, in the same 
manner in all respects as if it had been formed under this Act, 
subject as follows:— 

(а) Table A shall not apply unless adopted by special resolution; 

(б) The provisions of this Act relating to the numbering of 
shares shall not apply to any joint stock company whose 
shares are not numbered; 

( 4 !) Subject to the provisions of this section the company shall 
not have power to alter any provision contained in any 
Act of Parliament relating to the company; 
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(d) Subject to the provisions of this section the company shall 
not have power, without the sanction of the Board of 
Trade, to alter any provision contained in any letters patent 
relating to the company; 

(s) The company shall not have power to alter any provision 
contained in a royal charter or letters patent witn respect 
to the objects of the company; 

(/) In the event of the Company being wound up, every person 
shall be a contributory, in respect of the debts and liabilities 
of the company contracted before registration, who is 
liable to pay or contribute to the payment of any debt or 
liability of the company contracted before registration, or 
to pay or contribute to the pa3anent of any sum for the 
adjustment of the rights of the members among themselves 
in respeet of any such debt or liability, or to pay or con¬ 
tribute to the payment of the costs and expenses of winding 
up the company, so far as relates to such debts or liabilities 
as aforesaid; 

(g) In the event of the company being wound up, every con¬ 
tributory shall be liable to contribute to the assets of the 
company, in the course of the winding up, all sums due from 
him in respect of any such liability as aforesaid, and, in tlie 
event of the death, bankruptcy, or insolvency, of any 
contributory, or marriage of any female contributory, the 
provisions of this Act with respect to the personal repre¬ 
sentatives, to the heirs and legatees of heritage of the 
heritable estate in Scotland of deceased conthbutories, 
to the trustees of bankrupt or insolvent contributories, 
and to the liabilities of husbands and wives respectively, 
shall apply. 

(4) The provisions of this Act with respect to— 

(a) the registration of an unlimited company as limited; 

(b) ^e powers of an unlimited company on registration as a 
limited company to increase the nominal amount of its 
share capital and to provide that a portion of its share 
capital shall not be capable of being called up except in 
the event of winding up; 

(c) the power of a limited company to determine that a portion 
of its share capital shall not capable of being called up 
except in the event of winding up; 

shall apply notwithstanding any provisions contained in any Act 
of Parliament, royal charter, or other instrument constituting or 
regulating the company. 

{5) Nothing in this section shall authorise the company to 
alter any such provisions contained in any instrument constituting 
or regulating the company, as would, if ^e company had originally 
been formed under this Act, have b^n re<|uired to be contained in 
the memorandum and are not authorised to be altered by this Act. 
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(6) Nothing in this Act shall derogate from any power of 
altering its constitution or regulations which may, by virtue of any 
Act of Parliament or other instrument constituting or regulating 
^e company, be vested in the company. 

(7) In this section the expression "instrument'' indudes deed 
of settlement, contract of co-partnery, cost-book regulations and 
letters patent. 

334 ,—(1) Subject to the provisions of this section, a company Power to t«i>. 
registered in pursuance of this Part of this Act ma^r by specim 
resolution alter the form of its constitution by substituting a memo- artidet for deed 
randum and articles for a deed of settlement. eettiemciit. 

{2) The provisions of this Act with respect to confirmation by 
the court and registration of an alteration of the objects of a company 
shall so far as applicable apply to an alteration under this section 
with the following modifications:— 

(а) There shall be substituted for the printed copy of the 
altered memorandum required to be deliver^ to the 
registrar of companies a printed copy of the substituted 
memorandum and articles; and 

(б) On the registration of the alteration being certified by the 
registrar the substituted memorandum and articles shall 
apply to the company in the same manner as if it were a 
company register^ under this Act with that memorandum 
and those articles, and the company's deed of settlement 
shall cease to apply to the company. 

(3) An alteration under this section may be made either with 
or wiriiout any alteration of the objects of the company under this 
Act. 


(4) In this section the expression " deed of settlement" includes 
any contract of copartnery or other instrument constituting or 
regulating the company, not being an Act of Parliament, a royal 
charter, or letters patent. 

335 . The provisions of this Act with respect to staying and 
restraining actions and proceedings against a company at any time 
after the presentation of a petition for wmding up and before the 
making of a winding-up order shall, in the case of a comply regis¬ 
tered in pursuance of this Part of this Act, where the application to 
stay or restrain is by a creditor, extend to actions and proceedings 
ag^nst any contributory of the company. 

336 . W^ere an order has been made for winding up a company Actions 
registered in pursuance of this Part of this Act, no action or pro- 
ceeding shall be commenced or proceeded with against tl\e company 

or any contributory of the company in respect of any debt of the 
company, except by leave of the court, and subject to such terms 
as the court may impose. 
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Part X. 

Winding up of Unregistered Companies. 

337 . For the purposes of this Part of this Act, the expression 
"unregistered company" shall include any trustee savings bank 
certih^ under the Trustee Savings Banks Act, 1863, and any 
partnership, whether limited or not, any association and any com¬ 
pany with the following exceptions:— 

(1) a railway company incorporated by Act of Parliament, 
except in so far as is provided by the Abandonment of 
Railways Act, 1850, and the Abandonment of Railways 
Act, 1869, and any Acts amending them; 

(2) a company registered in any part of the United Kingdom 
under the Joint Stock Companies Acts or under the Com¬ 
panies Act, 1862, or under the Companies (Consolidation) 
Act, 1908, or under this Act; 

(3) a partnership, association or company which consists of 
less than eight members and is not a foreign partnership, 
association or company; 

(4) a limited partnership registered in England or Northern 
Ireland. 

'* 

338 . —(i) Subject to the provisions of this Part of this Act, any 
unregistered company may ^ wound up under this Act, and all the 
provisions of this Act with respect to winding up shall apply to an 
unregistered company, with the following exceptions and additions: 

\a) If an unregistered company has a principal place of business 
situate in Northern Ireland, it shi^ not be wound up under 
this Part of this Act unless it has a principal place of busi- 
^ ness situate in England or Scotland or in toth England and 
Scotland: 

(b) An unregistered company shall, for the purpose of deter¬ 
mining the court having jurisdiction in the matter of the 
winding up, be deemed to be registered in England or 
Scotland, according as its principal place of business is 
situate in England or Scotland, or if it has a principal 
place of business situate in both countries, to be registered 
in both countries and the principal place of business situate 
in that part of Great Britain in which proceedings are being 
instituted shall, for all the purposes of the winding up, 
be deemed to be the register^ office of the company: 

(c) No unregistered company shall be wound up under this 
Act voluntarily or subject to supervision: 

(d) The circumstances in which an unregistered company may 
be wound up are as follows:— 

(i) If the company is dissolved, or has ceased to carry 
on business, oris carrying on business only for the purpose 
of ^ding up its affairs; 

(ii) If &e company is unable to pay its debts; 

(iii) If the court is of opinion that it is just and equit¬ 
able that the company should be wound up: 
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(e) An unregistered company shall, lor the purposes ol this 
Act, be deemed to be unable to pay its debts:— 

(i) If a creditor, by assignment or otherwise, to whom 
the company is indebted in a sum exceeding Mty pounds 
then due, h^ served on the company, by leaving at its 
principal place of business, or by deUvering to the 
secretary or some director, manager, or princix>al oficer 
of the company, or by otherwise serving in such manner 
as the cou:ri may approve or direct, a demand under his 
hand requiring * the company to pay the sum so due, 
and the company has for tlnee weeks after the service 
of the demand neglected to pay the sum, or to secure or 
compound for it to the satisfaction of the creditor; 

(ii) If any action or other proceeding has been in¬ 
stituted against any member for any debt or demand 
due, or claimed to be due, from the company, or from him 
in his character of meml^r, and notice in writing of the 
institution of the action or proceeding having been 
served on the company by leaving the same at its prin¬ 
cipal place of business, or by delivering it to the secretary, 
or some director, manager, or principal officer of the 
company, or by otherwise serving the same in such manner 
as the court may approve or direct, the company has not 
within ten days after service of the notice paid, secured, 
or compounded for the debt or demand, or procured the 
action or proceeding to be stayed, or indemnified the 
defendant to his reasonable satisfaction against the 
action or proceeding, and against all costs, damages, 
and expenses to be incurred by him by reason of the 
same; 

(iii) If in England or Northern Ireland execution or 
other process issued on a judgment, decree, or order 

, obtained in any court in favour of a creditor against the 
company, or any member thereof as such, or any person 
authorised to be sued as nominal defendant on behalf 
of the company, is returned unsatisfied; 

(iv) If in Scotland the induciae of a charge for pa3anent 
on an extract decree, or an extract registered bond, or 
an extract registered protest, have expired without 
payment being made; 

(v) If it is otherwise proved to the satisfaction of the 
court that the company is unable to pay its debts: 

(/) The court having j urisdiction to wind up a railway company 
under the Abandonment of Railways Act, 1850, and the 
Abandonment of Railways Act, 1869, and the Acts amend* 
ing them, shall be the High Court or the Court of Session, 
according as the railway was authorised to be made in 
England or Scotland, and the special provisions of those 
Acts shall apply to the winding up with the substitution of 
references to this Act for references to the Companies 
Acts, 1862 and 1867: 
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Provided that, subject to any order made under section 
fifty*seven of the Supreme Court of Judicature (Consolida* 
tion) Act, 1925. and without prejudice to the power to make 
orders of transfer under that Act, the jurisdiction of the 
High Court under this provision shall be exercised by the 
Chancery Division of that Court and provision may be 
made by general rules for regulating the exercise of the said 
jurisdiction: 

(g) A petition for winding up a trustee savings bank may be 
presented by the National Debt Commissioners, or by a 
commissioner appointed under the Trustee Savings Banks 
Act, 1887, as well as by any person authorised under the 
other provisions of this Act to present a petition for 
winding up a company: 

(70 In the case of a limited partnership the provisions of this 
Act with respect to winding up shall apply with such 
modifications, if any, as may be provided by rules made 
by the Lord Chancellor with the concurrence of the President 
of the Board of Trade, and with the substitution of general 
partners for directors. 

(2) Where a company incorporated outside Great Britain 
which has been carrying on business in Great Britain ceases to 
carry on business in Great Britain, it may be wound up as an un¬ 
registered company under this Part of this Act, notwithstanding that 
it has been dissolved or otherwise ceased to exist as a company 
under or by virtue of the laws of the country under which it was 
incorporated. 

(3) Nothing in this Part of this Act shall affect tlie operation 
of any enactment which provides for any partnership, association, 
or company, being wound up, or being wound up as a company or 
as an unregistered company, under any enactment repealed by this 
Act, except that references in any su^ first-mentioned enactment 
to any siuch repealed enactment shall be read as references to the 
corresponding provision (if any) of this Act. 

339 .—(i) In the event of an unregistered company being wound 
up, every person shall be deemed to be a contributory who is liable 
to pay or contribute to the payment of any debt or liability of the 
company, or to pay or contribute to the payment of any sum for 
the adjustment of the rights of the members among themselves, or 
to pay or contribute to the payment of the costs and expenses of 
winding up the company, and every contributory shall be liable 
to contribute to the assets of the company all sums due from him in 
respect of any such liability as aforesaid: 

Provided that, in the case of an unregistered company within 
the stannaries, a past member sh£^ not liable to contribute to 
the assets of the company if he has ceased to be a member for two 
years or more either before the mine ceased to be worked or before 
the date of the winding-up order. 
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(2) In the event of the death, bankruptcy, or insolvency, of 
any contributor, or marriage of any female contributory, the 
provisions of this Act with respect to &e personal representatives, 
to the hdrs and lejgatees of heritage of the heritable estate in Scotland 
of deceased contributories, to the trustees of bankrupt or insolvent 
contributories, and to the liabilities of husbands and wives respec* 
tively, shall apply* 

340 . The provisions of'this Act with respect to staying and iwrofoourtto 
restraining actions and proceedings against a company at any time 

after the presentation of a petition for winding up and before the 
making of a winding-up order shall, in the case of an unregistered 
company, where the application to stay or retrain is by a creditor, 
extend to actions and proceedings against any contributory of the 
company. 

341 . Where an order has been made for winding up an unregistered Actions stnynd 
company, no action or proceeding ^all be proceeded with or com- 

menced against any contributory of the company in respect of any 
debt of the company, except by leave of the court, and subject to 
such terms as Ihe court may impose. 

342 . The provisions of this Part of this Act with respect to un* Provisions of 
registered companies shall be in addition to and not in restriction of ^ cwmiin* 
any provisions hereinbefore in this Act contained with respect to 

winding up companies by the court, and the court or liquidator may 
exercise any powers or do any act in the case of unregistered com¬ 
panies which might be exercised or done by it or him in winding 
up companies formed and registered under this Act: 

Provided that an unregistered company shall not, except in 
the event of its being wound up, be deemed to be a company under 
this Act, and then only to the extent provided by this Part of this 
Act. 


Part XI. 

Companies Incorporated outside Great Britain caIIrving 

ON BUSINESS WITHIN GrEAT BRITAIN. 

343 . This Part of this Act shall apply to all companies incur- compaiaes to 
porated outside Great Britain which, after the commencement of 

this Act, establish a place of business within Great Britain, and to all 
companies incorporated outside Great Britain which have, before 
the commencement of this Act, established a place of business 
within Great Britain and continue to have an established place of 
business within Great Britain at the commencement of this Act. 

344 . —(i) Companies incorporated outside Great Britain which, 
after the commencement of this Act, establish a place of business 

within Great Britain, shall within one month from me establishment oompaiikt cionv- 
of t|xe place of business, deliver to the registrar of companies for 
registration— 
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{a) a certified copy of the charter, statutes or memorandum and 
articles of the company, or other instrument constituting 
or defining the constitution of the company, and, if the 
instrument is not written in the English language, a certified 
translation thereof; 

[h) a list of the directors of the company, containing such 
particulars with respect to the directors as are by this 
Act required to be contained with respect to directors in 
the register of the directors of a company; 

(c) the names and addresses of some one or more persons 
resident in Great Britain authorised to accept on behalf 
of the company service of process and any notices required 
to be served on the company. 

(2) The following companies, namely;— 

{a) companies incorporated outside Great Britain wliich, before 
the first day of April, nineteen hundred and nine, established 
a place of business and at the commencement of this 
Act continue to have a place of business within Great 
Britain;^ 

(6) companies incorporated in Northern Ireland before the 
first day of January, nineteen hundred and twenty-two, 
which at the commencement of this Act have a place of 
business within Great Britain; 

(c) companies incorporated in the Irish Free State which, 
before the twenty-seventh day of March, nineteen hundred 
and twenty-three, established a place of business and at 
the commencement of this Act continue to have a place of 
business within Great Britain; 

shall, within one month from the commencement of this Act, 
deliver to the registrar for registration the documents and particulars 
specified in the last foregoing subsection. 

(3) Companies to which this Part of this Act applies, other 
than the companies mentioned in subsections (1) and (2) of this 
section, shall, if at the commencement of this Act they have not 
delivered to the registrar the documents and particulars specified 
in paragraphs (a), (b) and (c) of subsection (i) of section two hundred 
and seventy-four of the Companies (Consolidation) Act, iqo8, as 

7 & 8 Geo. 5. amended by the Companies (Particulars as to Directors) Act, I 9 i 7 » 
® continue subject to the obligation to deliver those documents and 

particulars in accordance vfitti the said Acts. 

Power of com- 345 . A Company incorporated in a British possession which has 
delivered to the registrar of companies— 

British posses- / v * i. w 

siotts to hold (I) m the case of a copipany to which subsection (i) or sud- 

section (2) of the last foregoing section applies, ^e docu- 
meats and particulars specified in paragraplu (a), {b) and (e) 
of subsection (i) of that section; 
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a) in the case of any other company to which this Part of this 
Act applies, the documents and particulars specified in 
paragraphs (a), (b) and {c) of subsection (i) of section two 
hundred and seventy^ouf of the Companies (Consolidation) 

Act, 1908, as amended by the Companies (Particulars as to 
Directors) Act, 1917; 

shall have the same power to hold lands in the United Kingdom 
as if it were a company incorporated under this Act: 

Provided that not^g in this section shall afEect the power 
of a company to holds lands by virtue of registration in No^em 
Ireland. 

346 . If in the case of any company to which this Part of this ^ 

Act applies any alteration is made in— 

(i) the charter, statutes, or memorandum and articles of the 
company or any such instrument as aforesaid; or 

{2) the directors of the company or the particulars contained 
in the list of the directors; or 

(3) the names or addresses of the persons authorised to accept 
service on behalf of the company; 
the company shall, within the prescribed time, deliver to the registrar 
for registration a return containing the prescribed particulars of the 
alteration. 


347 . — (i) Every company to which this Part of this Act applies Balance sheet of 
shall in every calendar year make out a balance sheet in such form. 

and containing such particulars and including such documents, CrUtB^tain. 
as under the provisions of this Act it would, if it haA been a company 
within the meaning of this Act, have been required to make out and 
lay before the company in general meeting, and deliver a copy 
of that balance sheet to the registrar for registration. 

(2) If any such balance sheet is not written in the English 
language, there shall be annexed to it a certihed translation thereof. 

» ' 

348 . Every company to which this Part of this Act applies shall— Obligation to 

(1) in every prospectus inviting subscriptions for its shares company, 

or debentures in Great Britain state the country in which oounw^^’ 
the company is incorporated; a&d where ino^ 

(2) coxispicuously exhibit on every place where it carries on 
business in Great Britain the name of the company and the 
country in which the company is incorporate,* and 

(3) cause the name of the company and of the coun^ in which 
the company is incorporate to be stated in legible charac¬ 
ters in all bill-heads and letter i^per, and in all notices, 
advertisements, and other official publications of the 
company; and 

(4) if the liability of the members of the compwy is limited, 
cause notice of that fact to be stated in legible characters 
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in every such prospectus as aioresaid and in all bill^heads, 
letter paper, notices, advertisements and other official 
publications of the company in Great Britain, and to be 
affixed on every place where it carried on its business. 

Service on oom* 349. Any process or notice required to be served on a company 
^ which this Part of this Act applies shall be sufficiently served if 
ppoQs. person whose name has been delivered to the 

registrar under this Part of this Act and left at or sent by post to 
the address which has been so delivered: 

Provided that— 

(1) where any such company makes default in delivering to 
the registrar the name and address of a person resident 
in Great Britain who is authorised to accept on behalf 
of company service of process or notices; or 

( 2 ) if at any time all the persons whose names and addresses 
have b^n so delivered are dead or have ceased so to 
reside, or refuse to accept service on behalf of the com¬ 
pany, or for any reason cannot be served; 

a document may be served on the company by leaving it at or sending 
it by post to any place of business established by the company in 
Great Britain. 

Office where 350.—(i) Any document, which any company to which this Part 

^^ments to be p| applies is required to deliver to the registrar of companies, 

shall be delivered to the registrar at the registration office in Engird 
or Scotland according as the company has established a pl^eof 
business in England or Scotland, and ii it has established or estab¬ 
lishes a place of business both in England and in Scotland, the 
document shall be delivered at the registration office both in England 
and in Scotland, and references to the registrar of companies in this 
Part of this Act shall be construed accordingly: 

Provided that nothing in this Part of this Act shall operate to 
require any document to be delivered at any registration office if it 
nas been delivered at that office before the commencexnent of this 
Act. 

{ 2 } If any company to which this Part of this Act applies ceases 
to have a place of business in mther part of Great Britain, it shall 
forthwith give notice of the fact to the registrar of companies for 
that p^, and as from the date on which notice is so given the 
obligation of the company to deliver any document to the registrar 
shall cease. 

Peoaitim. 351. If any company to which this Part of this Act applies fails 

^ to comply with any of the foregoing provisions of this nxt of this 
Act the company, and every officer or agent of the company, shall 
be liable to a fine not exceeding fifty pounds, or, in the case of a 
continuing ofience, five pounds for every day during which the 
default continues. 
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352* For the purposes of this Part of this Act:— 

The expression “ certified ** means certified in the prescribed 
manner to be a true copy or a correct translation; 

The expression ** directorin rda^on to a company indudes 
any person in accordance with whose directions or 
instructions the directors of the company are accus¬ 
tomed to act; 


lAtttptetSlilDe 

ofSrtXl. 


The expression place of business *’ includes a share transfer 
or share registration office; 

The expression prospectus*' has the same meaning as when 
used in relation to a company incorporated under this 
Act. 


Special Provisions as to Companies incorporated in Channel 
Islands or Isle of Man. 


353. Where a company incorporated in the Channel Islands or the Obligation of 
Isle of Man- SSSSJfia 

(1) after the commencement of this Act establishes a place of 

business in England or Scotland; or todaiivardoca* 

mentB to 

( 2 ) has before the commencement of this Act established and ngtotm. 
at the commencement of this Act continues to have a place 

of business in England or Scotland; 


all the provisions of this Act requiring dociunents to be forwarded 
or delivered, to or filed with, the registrar of companies (other than 
provisions requiring the payment of a fee in respect of the registration 
of a company) shall apply to the company in like manner as if it 
were a company registered in England or Scotland, as the case 
may be, and if the company establishes places of business both in 
England and in Scotland the said provisions shall so apply as if the 
company were registered both in England and in Scotland: 

Provided that, in the case of a company which has established 
a place of business before the commencement of this Act, the time 
within which documents must be forwarded or delivered to, or filed 
with, the registrar shall run from the commencement of tiiis Act. 


Part XII. . 

Rbstrictxoks on Sale of Shares and Offers of Shares 

FOR Sals. 

354 —(i) It shall not be lawful for any person— PtovWoM rm 

' ^ ^ ABSpect to pco- 

(a) to issue, drculate or distribute in Great Britain any pro- ipectuMt of 

spectus ofiering for subscription shares in or debentures 
of a company incorporated or to be incorporated outside 
(^at Britain, whether the Company has or has not estab- 
lished, or when formed will or not establish, a place of 
business in Great Britain, unless— 
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(i) before the issue, circulation or distribution of the 
prospectus in Great Britain a copy thereof, certified by 
the chairman and two other directors of the company as 
Slaving been approved by resolution of the managing 
body, has been delivered for registration to the registrar 
of companies; 

(ii) the prospectus states on the face of it that the 
copy has been so delivered; 

(iii) the prospectus is dated; 

(iv) the prospectus otherwise complies with this Part 
of this Act; or 

(b) to issue to any person in Great Britain a form of application 
for shares in or debentures of such a company or intended 
company as aforesaid, unless the form is issued with a 
prospectus which complies with this Part of this Act: 

Provided that this provision shall not apply if it is shown 
that the form of application was issued in connection with 
a bond fide invitation to a person to enter into an under* 
writing agreement with respect to the shares or debentures. 

( 2 ) This section shall not apply to the issue to existing members 
or debenture holders of a company of a prospectus or form of applica¬ 
tion relating to shares in or debentures of the company, whe^er an 
applicant for shares or debentures will or will not have the right to 
renounce in favour of other persons, but, subject as aforesaid, this 
section shall apply to a prospectus or form of application whether 
issued on or with reference to the formation of a company or subse¬ 
quently. 

( 3 ) Where any document by which any shares in or debentures 
of a company incorporated outside Great Britain are offered for 
sale to the public would, if the company concerned had been a 
company within the meaning of this Act, have been deemed by virtue 
of section thirty-eight of tlfis Act to be a prospectus issued by the 
company, that document shall be deemed to be, for the purposes of 
this section, a prospectus issued by the company. 

( 4 ) An offer of shares or debentures for subscription or sale 
to any person whose ordinary business or part of whose ordinary 
business it is to buy or sell shares or debentures, whether as principal 
or agent, shall not be deemed an offer to the public for the purposes 
of this section. 

( 5 ) Section thirty-seven of this Act shall extend to every 
prospectus to which this section applies. 

( 6 ) Any p^son who is knowingly responsible for the issue, 
circulation or distribution of any prospectus, or for the issue of a 
form of application for shares or debentures, in contravention of the 
provisions of this section shall be liable to a fine not exceeding five 
hundred pounds. 

( 7 ) In this and tlie next following section the expressions 
**prospectus," “shar^," and "debentures" have the same meaning, 
as when used in relation to a company incorporated under this Acts 
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355.—:(i) In order to comply with this Part of this Act a pro- 
spectus in addition to complying with the provisions of sub-para* ** ^ 
graphs (ii) and (iii) of paragraph (a) of subsection (x) of the last 
foregoing section must— 

(a) contain particulars with respect to the following matters— 

(i) the objects of the company; 

(ii) the instrument constituting or defining the con¬ 
stitution of the company; 

(iii) the enactments, or provisions having the force of 
an enactment, by or under which the incorporation of the 
company was efiected; 

(iv) an address in Great Britain where the said instru¬ 
ment, enactments or provisions, or copies thereof, and 
if the same are in a foreign language a translation thereof 
certified in the prescribed manner, can be inspected; 

(v) the date on which and the country in which the 
company was incorporated; 

(vi) whether the company has established a place of 
business in Great Britain, and, if so, the address of its 
principal office in Great Britain: 

Provided that the provisions of sub-paragraphs (i), (ii), (iii) and 
(iv) of this paragraph shall not apply in the case of a pro¬ 
spectus issued more than two years after the date at which 
tlie company is entitled to commence business. 

(b) subject to the provisions of this section, state the matters 
specified in Part I of the Fourth Schedule to this Act (other 
than those specified in paragraph 1 of the said Part 1) and 
set out the reports specified in Part II of that Schedule 
subject always to the provisions contained in Part III of 
the said Schedule: 

Provided that— 

(i) where any prospectus is published as a newspaper 
advertisement, it shall be a sufficient compliance wi^ the 
requirement that the prospectus must specify the objects 
of the company if the advertisement specifies the primary 
object with which the compnay was formed; and 

(ii) in paragraph 3 of Part I of the said Fourth Schedule a 
reference to the constitutidn of the company shall be 
substituted for the refereiice to the articles; and 

(iii) paragraph i of Part III of that Schedule shall have effect 
as if the reference to the memorandum were oknitted 
therefrom. 

( 2 ) Any condition requiring or binding any applicant for shares 
or debentures to waive compliance with any requirement of this 
section, or purporting to affect him with notice of any contract, 
document, or matter not specifically referred to in the prospectus, 
sliall be void. 
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( 3 ) In the event of non-compliance with or contravention of 
any of the requirements of this section, a director or other person 
responsible for the prospectus shall not incur any liability by reason 
of the non-compliance or contravention, if— 

(a) as regards any matter not diclosed, he proves that he was 
not cognisant thereof; or 

(b) he proves that the non-compliance or contravention arose 
from an honest mistake of fact on his part; or 

(c) the non-compliance or contravention was in respect of 
matters which, in the opinion of the court dealing with the 
case, were immaterial or were otherwise such as ought, 
in the opinion of that court, having regard to all the circum¬ 
stances of the case, reasonably to be excused: 

Provided that, in the event of failure to include in a prospectus 
a statement with respect to the matters contained in paragraph 15 
of Part I of the Fourth Schedule to this Act, no director or other 
person shall incur any liability in respect of the failure unless it be 
proved that he had knowledge of the matters not disclosed. 

( 4 ) Nothing in this section shall limit or diminish any liability 
which any person may incur under the general law or this Act, apart 
from this section. 

RostrictioQs on 356* —(i) It Shall not be lawful for any person to go from house 

house offering shares for subscription or purchase to the public 
or tale. or any member of the public. 

In this subsection the expression **house*' shall not include an 
office used for business purposes. 

( 2 ) Subject as hereinafter provided in this subsection, it shall 
not be lawful to make an offer in writing to any member of the public 
(not being a person whose ordinary business or part of whose ordinary 
business it is to buy or sell shares, whether as principal or agent) of 
any shares for purchase, unless the offer is accompanied by a state¬ 
ment in writing (which must be signed by the person making the 
offer and dated) containing such particulars as are required by this 
section to be included therein and otherwise complying with the 
requirements of this section, or, in the case of shares in a company 
incorporated outside Great Britain, either by such a statement as 
aforesaid, or by such a prospectus as complies with this Part of this 
Act; 

Provided that the provisions of this subsection shall not apply— 

(а) where the shares to which the offer relates are shares 
which are quoted on, or in respect of which permission to 
deal has b^n panted by, any recognised stock exchange 
in Great Britain and the offer so states and spedffes the 
stock exchange; or 

( б ) where the shares to which the offer relates are shares 
which a company has allotted or agreed to allot with a 
view to their being offered for sale*to the public; or 
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where the oEer was made only to persons with whom the 
person making the o 0 er has been in the habit of doing 
regular business in the purchase or sale of shares, 

( 3 ) The written statement aforesaid shall not contain any 
matter other than the particulars required by this section to be 
included therein, and shall not be in characters less large or less 
legible than any characters used in the offer or in any document sent 
therewith. 

( 4 ) The said statement shall contain particulars with respect 
to the following matters— 

(а) whether the person making the offer is acting as principal 
or agent, and if as agent the name of his principal and an 
address in Great Britain where that principal can be served 
with process; 

( б ) the date on which and the country in which the company 
was incorporated and the address of its registered or 
principal ofhee in Great Britain; 

(^) the authorised share capital of the company and the 
amount thereof which has been issued, the classes into 
which it is divided and the rights of each class of share¬ 
holders in respect of capital, dividends and voting; 

(d) the dividends, if any, paid by the company on each class of 
shares during each of the three financial years immediately 
preceding the offer, and if no dividend has been paid in 
respect of shares of any particular class during any of those 
years, a statement to that effect; 

{e) the total amount of any debentures issued by the company 
and outstanding at the date of the statement, together with 
the rate of interest payable thereon; 

(/) the names and addresses of the directors of the company; 

(g) whether or not the shares offered are fully paid up, and, if 
not, to what extent they are paid up; 

(h) ^whether or not the shares are quoted on, or permission to 

deal therein has been granted by, any recognised stock 
exchange in Great Britain or elsewhere, and, if so, which, 
and, if not, a statement that they are not so quoted or that 
no such permission has been granted; 

(i) where the offer relates to units, particulars of the name and 
addresses of the persons in whom the shares represented 
by the units are vested, the date of and the parties to any 
document defining the terms on which those shares are held, 
and an address in Great Britain where that document or a 
copy thereof can be inspected. 

In this subsection the expression company*^ means the 
company by which the shares to which the statement relates were 
or are to be issued. 
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( 5 ) If any person acts, or incites, causes or procures any person 
to act, in contravention of this section, he shall be liable to imprison¬ 
ment for a term not exceeding six months or to a fine not exceeding 
two hundred pounds or to both such imprisonment and fine, and in 
the case of a second or subsequent ofience to imprisonment for a 
term not exceeding twelve months or to a fine not exceeding five 
hundred pounds, or to both such imprisonment and fine. 

( 6 ) Where a person convicted of an ofience under this section is 
a company (whether a company within the meaning of this Act or 
not), every director and every officer concerned in tbe management 
of the company shall be guilty of the like ofience unless he proves 
that tlie act constituting the ofience took place without his knowledge 
or consent. 

( 7 ) In this section, unless the context otherwise requires, the 
expression **shares’* means the shares of a company, whether a 
company within the meaning of this Act or not, and includes 
deb^tures and units, and the expression "unit” means any right 
or interest (by whatever name called) in a share, and for the purposes 
of this section a person shall not in relation to a company be regarded 
as not being a member of the public by reason only that he is a 
holder of shares in the company or a purchaser of goods from the 
company. 

( 8 ) Where any person is convicted in England of having made 
an ofier in contravention of the provisions of this section, the court 
before which he is convicted may order that any contract made as a 
result of the ofier shall be void, and, where it makes any such order, 
may give such consequential directions as it thinks proper for the 
repayment of any money or the retransfer of any shares. 

Where the court makes an order under this subsection (whether 
with or without consequential directions) an appeal against ^e order 
and the consequential directions, if any, shall lie to the High Court. 


Part XIII. 

Miscellaneous. 

Prohibition of Partnerships with more than Twenty Members, 

of 357 , Ko company, association, or partnership consisting of more 
with more^Uiaii than twenty persons shall be formed for the purpose of carrying on 
twenty members, any business (other than the business of banking) that has for its 
object the acquisition of gain by the company, association, or 
partoership, or by the individual members thereof, unless it is 
registered as a company under this Act, or is formed in pursuance of 
some other Act of Parliament, or of letters patent, or is a company 
engaged in working mines wi^n the stannaries and subject to the 
jurisdiction of the court exercising the stannaries jurisdiction. 
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Provisions rsktiing to Banks. 

358 . No company, association, or jiartnership consisting of more 
than ten persons shall be formed for the purpose of carrying on the 
busmess of banking, unless it is registered as a company under this 
Act, or is formed in pursuance of some other Act of Parliament, or ““ 
of letters patent. 

359 . —(i) Where a banking company which was in existence on cto r^^tion 
the seventh day of August, eighteen hundred and sixty-rtwo, pro- panySStSf 
poses to register as a limited company, it shall, at least thirty days &nit«d ugfOity. 
before so registering, give notice of its intention so to register to every ^ ^ 
person who has a banking account with the company, either by customew. 
delivery of the notice to him, or by posting it to him at, or delivering 

it at, ms last known address. 

(2) If the company omits to give the notice required by this 
section, then, as between the company and the person for the time 
being interested in the account in respect of which the notice ought 
to have been given, and so far as respects the account down to the 
time at which notice is given, but not further or otherwise, the 
certificate of registration with limited liability shall have no operation. 

360. — (i) A bank of issue registered under this Act as a limited liabmty of bank 
company shall not be entitled to limited liability in respect of its 

notes, and the members thereof shall be liable in respect of its notes notes, 
in the same manner as if it had been registered as unlimited; 

Provided that, if, in the event of the company being wound up, 
the general assets are insufficient to satisfy the claims of both the 
note-holders and the general creditors, then the members, after 
satisfying the remaining demands of the note-holders, shall be 
liable to contribute towards pa3rment of the debts of the general 
creditors a sum equal to the amount received by the note-holders out 
of the general assets. 

(2) For the purposes of this section, the expression ** the general 
assets’’ means the funds available for payment of the general 
creditor as well as the note-holder. 

(3) Any bank of issue registered under this Act zd a limited 
company may state on its notes that the limited liability does not 
extend to its notes, and that the members of the company are liable 
in respect of its notes in the same manner as if it had been registered 
as an unlimited company. 

361 . —(i) Where a company carrying on the business of bankers PtivSese»of 
has duly forwarded to the registrar of companies the annual return 
required by section one hundred and eight of this Act and has added 
thereto a statement of the names of the several places where it 
carries on business, the company— 

(a) sliall not be required to furnish to the Commissioners of 7G00.4.C.46. 
Inland Revenue any returns under the provisions of 
Country Bankers Act, 1826, the Bankers (Scotland) Act, s & 9 Vict! c. 3S. 
1826, section twenty-one of the Bank Charter Act, 1844, or J* * <3 
section thirteen of the Bank Notes (Scotland) Act 1845; and 
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( 5 ) shall be deemed to be a "bank" and "bankers" within the 
meaning of the.Bankers’ Books Evidence Act, 1879. 

> (3) The fact of the said annual return and statement having 

been duly forwarded may be proved in any legal proceedings by the 
certificate of the registrar. 


% 

Miscellaneous Offences, 

Pwndty fbr laiie 362 , If any person in any return, report, certificate, balance sheet, 
•tetemeat. qj. other document, required by or for the purposes of any of the 
provisions of this Act specified in the Eleventh Schedule hereto, 
wilfully makes a statement false in any material particular, knowing 
it to be false, he shall be guilty of a misdemeanor, and shall be liable 
on conviction in Scotland on indictment to imprisonment for a term 
not exceeding two years, with or without hard labour, and be liable 
on summary conviction in England or Scotland to imprisonment 
for a term not exceeding four months, with or without hard labour, 
and in either case to a fine in lieu of or in addition to such imprison¬ 
ment as aforesaid: 

Provided that— 

(a) the fine imposed on summary conviction shall not exceed 
one hundred pounds; 

jaaGeo,5.c.6. (b) nothing in this section shall affect the provisions of the 

Perjury Act, 1911. 


Penalty on 363 . If in Scotland any person, on examination on oath authorised 
lSSn<f^ under this Act or in any affidavit or deposition in or about the 

winding up of any company or otherwise in or about any matter 
arising under this Act, wilfully and corruptly gives false evidence, 
he sh^ be liable to the penalties for wilful perjury* 


Penalty lor im- 364. If any person or persons trade or carry on business under 
wSf^'Limited/’ “7 name or title of which Limited,'" or any contraction or imitation 
of that word, is the last word, that person or those persons shall, 
unless duly incorporated with limited liability, be liable to a fine 
not exceeding five pounds for every day upon which that name or 
title has been used. 


meaning of 
**officer in 
default.^* 


General Provisions as to Offences, 

365 .—(1) Where by any enactment in this Act it is provided that 
a company and every officer of the company who is in default shall 
be liable to a default fine, the company and every sudi officer shall, 
for every day during which the default, refusal or contravention 
continues, be liable to a fine not exceeding such amount as is spewed 
in the said enactment, or, if the amount of the fine is not so specified, 
to a fine not exceeding five pounds. 

(2) For the purpose of any enactment in this Act which provides 
that an officer of a comity who is in default shall be liable to a fine 
or penalty, the expression "officer who is in default" means any 
director, manager, secretary, or other officer of the company, who 
knowingly and wilfully authorises or permits the default, refusal or 
contravention mentioned in the enactment. « 
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366 * All oEences under tibds Act made punishable by any due may Prowsentiaii of 
be prosecuted under the Summary Jurisdiction Acts. jSteSy 


367 . The court imposing any fine under this Act may direct that ^ 

the whole or any part thereof shall be applied in or towards pa3rment 
of the costs of the proceedings, or in or towards the rewarding the 
person on whose information or at whose suit the fine is recovered, 
and subject to any such direction all fines under this Act shall, not* 
withstanding any^ng in any other Act, be paid into the Exchequer. 


368 . Nothing in this Act relating to the institution of criminal ^ 

proceedings by the Director of Public Prosecutions shall be taken to ^oMoutoct. 
preclude any person from instituting or carrying on any such 
proceedings. 


369 . Where proceedings are instituted under this Act against any 
person by the Director of Public Prosecutions or by or on behalf of 
the Lord Advocate, nothing in this Act shall be taken to require any 
person who has acted as solicitor for the defendant to disclose any 
privileged communication made to him in that capacity. 


Service of Documents and Legal Proceedings, 

370. —(i) A document may be served on a company by leaving Service <A dccu- 
it at or sending it by post to the registered office of the company. 

(2) Where a company registered in Scotland carries on business 
in England, the process of any court in England may be served op 
the company by leaving it at or sending it by post to the princif^ 
place of business of the company in England, addressed to the 
manager or other head officer in England of the company. 

(3) Where process is served on a company under subsection (2) 
of this section, the person issuing out the process shall send a copy 
thereof by post to the registered office of the company. 

371 . Where a limited company is plantifi or pursuer in any action Costs in actioMi 
or other legal proceeding, any judge having jurisdiction in the^^gS*^ 
matter may, if it appears by credible testimony that there is reason oompanks. 

to believe that the company will be unable to pay the costs of the 
defendant if successful in his defence, require sufficient security to be 
given for those costs, and may stay all proceedings until the security 
is given. 

372 . —(i) If in any proceeding for negligence, default, breach iwrofoowrt 
of duty, or breach of trust against a person to whom this section 

applies it appears to the court hearing the case that that person 
is or may be liable in respect of the negligence, default, breach of duty 
or breach of trust, but that he has acted honestly and reasonably, 
and that, having regard to all the circumstances of the case, including 
those connected with his appointment, he ought fairly to be excused 
for the negligence, default, breach of duty or breach of trust, that 
court may relieve him, either wholly or partly, from his liability 
on such terms as the court may think fit. 
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Power to enforce 
orders. 


Rules of pro¬ 
cedure in 
Scotland. 


Jurisdiction of 
stannaries court. 


(2) Where any person to whom this section appUes has reason 
to apprehend that any claim will or might be made against him in 
respect of any negligence, default, breach of duty or breach of trust, 
he may apply to Ihe court for relief, and the court on any such 
application shall have the same power tcf relieve him as under this 
section it would have had if it had been a court before which pro¬ 
ceedings against that person for negligence, default, breach of duty 
or breach of trust had been brought. 

(3) Where any case to which subsection (i) of this section 
applies is being tried by a judge with a jury the judge, after hearing 
the evidence, may, if he is satisfied that the defendant ought in 
pursuance of that subsection to be relieved either in whole or in part 
from title liability sought to be enforced against him, withdraw 
the case in whole or in part from the jury and forthwith direct judg¬ 
ment to be entered for the defendant on such terms as to costs or 
otherwise as the judge may think proper. 

(4) The persons to whom this section applies are the following:— 

(а) directors of a company: 

(б) managers of a company: 

(c) officers of a company: 

(d) persons employed by a company as auditors, whether 
they are or are not oflBlcers of the company. 

373 . Orders made by the High Court under this Act may be 
enforced in the same manner as orders made in an action pending 
therein. 

374 . —(i) The Court of Session may, by Act of Sederunt, make 
rules regulating the procedure in proceedings under this Act in the 
Court of Session or in a sherifi court, including appeals from the 
sherifi court. 

(2) The power to make rules under this section includes power 
to make rules with respect to costs and fees. 

375 . —(i) In the case of a company subject to the stannaries 
jurisdiction, the court exercising the stannaries jurisdiction shall 
have and exercise the like jurisdiction and powers, as well on the 
common law as on the equity side thereof, as the Court of the Vice- 
Warden of the stannaries possessed before the commencement of the 
Stannaries Court (Abolition) Act, 1896, by custom, usage, or statiite 
in the case of unincorporated companies, but only so far as is con¬ 
sistent with the provisions of this Act and with the constitution of 
companies as prescribed or required by tins Act. 

{2) For the purpose of giving fuller efiect to that jurisdiction, all 
process issuing out of the said court, and all orders, rules, demands, 
notices, warrants, and summonses required or authorised by the 
practice of the court to be served on any company, whether registered 
or not registered, or on any member or contributory thereof, or on 
any officer, agent, director, manager, or servant thereof, may be 
served in any part of England without any special order of the 
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judge fdt that purpose, or by such special order may be served in 
any part of the British Islands other than the Irish Free State,, on 
su^ terms and conditions as the court may think ht: 

Provided that no such service of process out of the limits of the 
stannaries in any suit or plaint on the common law side of the court 
shall be effected without the special order of the judge made on a 
statement of the nature and object of the suit or plaint, 

( 3 ) All decrees, orders, and judgments of the said court may be 
enforced in the same manner in which decrees, orders, and judgments 
of file Court of the Vice-Warden of the stannaries could before its 
abolition have been by law enforced, whether within or beyond the 
staimaries. 


General Provisions as to Board of Trade, 

376. The Board of Trade shall cause a general annual report of 

matters within this Act to be prepared and laid before both Houses ^ * 

of Parliament. 

377. Any approval, sanction, or licence, or revocation of licence, An^enticato 
which under this Act may be given or made by the Board of Trade 

may be under the hand of a secretary or assistant secretary of the of Trade 
Board, or of any person authorised in that behalf by the President 
of the Board. 

378. —(i) All documents purporting to be orders or certificates and 
made or issued by the Board of Trade for the purposes of this Act Board t?be 
and to be sealed with the seal of the Board, or to be signed by a evidence, 
secretary or assistant secretary of the Board, or any person authorised 

in that behalf by the President of the Bckrd, shall be received in » 
evidence and deemed to be such orders or certificates without further 
proof, unless the contrary is shown. 

( 2 ) A certificate signed by the President of the Board of Trade 
that any order made, certificate issued, or act done, is the order 
certificate, or act of the Board, shall be conclusive evidence of the 
fact so certified. 

379. —(i) The Board of Trade may alter Table A, the form in 

the Seventh Schedule and the table of fees in the Tentb Schedule to ^ ^ 

this Act, so that it does not increase the amount of fees payable to 
the registrar under the said Tenth Schedule, and may alter or add 
to Tables B, C, D and E in the First Schedule, and the forms in the 
Second and Sixth Schedules to this Act. 

( 2 ) Any such table or form, when altered, shall be published 
in the London Gazette, and thenceforth shall have the same fdtce 
as if it were included in one of the Schedules to this Act, but no 
alteration made by the Board of Trade in Table A shaU afiect any 
company registered before the alteration, or repeal, as respects that 
company, any portion of that Table. 
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InterpreiaHon, 

380 .—(1) In tJiis Act, unlcfes the context otherwise requires, the 
following expressions have the meanings hereby assigned to them 
(that is to say):— 

** Annual return** means the return required to be made, in the 
case of a company having a share capital, under section 
one hundred and eight, and, in the case of a company not 
having a share capital, under section one hundred and 
nine, of this Act; 

**Articles** means the articles of association of a company, as 
originally framied or as altered by special resolution, includ¬ 
ing, so far as they apply to the company, the regulations 
contained (as the case may be) in Table & in the Schedule 
annexed to the Joint Stock Companies Act, 1856, or in 
Table A in the First Schedule annexed to the Companies 
Act, 1862, or in that Table as altered in pursuance oi 
section seventy-one of the last-mentioned Act, or in Table 
A m the First Schedule to the Companies (Consolidation) 
Act, 1908, or in that Table as altered in pursuance of 
section one hundred and eighteen of the last mentioned 
^ Act, or in Table A in the First Schedule to this Act; 

"Book and paper** and "book or paper** include accounts, 
deeds, writings, and documents; 

"Company** means a company formed and registered under this 
Act or an existing company ; 

"Existing company** means a company formed and re^stered 
under the Joint Stock Companies Acts, the Companies Act, 
1862, or the Companies (Consolidation) Act, 1908, but does 
not include a company registered under the said enactments 
in Northern Ireland or the Irish Free State; 

**Company within the stannaries** means a company engaged 
in or formed for working mines within the stannaries; 

**The court** used in relation to a company means the court 
having jurisdiction to wind up the company; 

**The court exercising the stannaries jurisdiction** used in 
relation to any proceedings means the county court in 
which the jurii^iction formerly exercised by the court of 
the vice-warden of the stannaries in respect of those pro¬ 
ceedings is for the time being vested; 

**Debenture** includes debenture stock, bonds and any other 
securities of a company whether constituting a charge on 
the assets of the company or not; 

**Director** includes any person occupying the position of 
director by whatever name called; 

**Document*' includes summons, notice order, and other legal 
process, and registers; 

"The Gazette** means, as respects companies registered in 
England, the London Gazette and as respects companies 
registered in Scotland, the Edinburgh Gazette; 
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*'General rules*' means general rules made under section three 
hundred and five of this Act, and includes forms; 

** Joint Stock Companies Acts ** means the Joint S^k Companies 
Act, 1856, the Joint Stock Companies Acts, 1856,1857, the 
Joint Stock Banking Companies Act, 1857, ^ 90 ft ax Viot* 

enable Joint Stock Banking Companies to he formed on the Viol, 
principle of limited liability or any one or more of those e. 91. 

Acts, as the case may require; but does not include the Act 
passed in the eighth 3rear of the reign of Her Majesty Queen 
Victoria, chapter one hundred aiid ten, intituled An Act 
for the Registration, Incorporation, and Regulation of 
Joint Stock Companies; 

**Memorandum" means the memorandum of association of a 
company, as originally framed or as altered in pursuance of 
any enactment; 

"Prescribed" means as respects the provisions of this Act 
relating to the winding-up of companies, prescribed by 
general rules, and as respects the odier provisions of this 
Act, prescribed by the Board of Trade; 

"Prospectus" means any prospectus, notice, circular, advertise* 
ment, or other invitation, offering to the pubUc for sub¬ 
scription or purchase any shares or debentures of a 
company; 

"Real and personal," as respects Scotland, means heritable 
and moveable; 

" The registrar of companies," or, when used in relation to regis* 
tration of companies, "the registrar," means the registrar 
or other officer performing under this Act the duty of 
registration of companies in England or Scotland, or in the 
stannaries, as the case requires; 

Share" means share in the share capital of a company, and 
includes stock except where a distinction between stock and 
shares is expressed or implied; 

"Table A" means Table A in the First Schedule to this Act. 

(2) A person shall not be deemed to be within the meaning of 
any provision in this Act a person in accordance with those directions 
or instructions the directors of a company are accustomed to act, by 
reason only that the directors of the company act on advice given 
by him in a professional capacity. 

Repeal, Savings, Extent, Short Title and Commencement. 

381 *—(i) The enactments mentioned in the First Part of the RepMt 
Twelfth Schedule to this Act are hereby repealed to the extent 
specified in the third column of that Part. 

(2) Without prejudice to the provisions of section thirty-eight 3a ft 55 VM. 
of the Interpretation Act, tSSg — 
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51 & 53 Vlct* 
c. 43. 


Savings. 


28 & 29 Viet, 
c. 78. 


34 & 35 Viet, 
c. 31. 


Saving of pend¬ 
ing proceedings 
for winding up. 


Application to 
Ireland. 


(a) nothing in this repeal shall afiect any Order in Councih 
order, rule, regulation, scale of fees, appointment, con¬ 
veyance, mortage, deed or agreement made, resolution 
passed, direction given, proceeding taken, instrument 
issued or thing done under any former enactment relating 
to companies, but any such Order in Council, order, rule, 
regulation, scale of fees, appointment, conveyance, mortgage 
deed, agreement, resolution, direction, proceeding, instru¬ 
ment or thing shall, if in force at the commencement of this 
Act, continue in force, and so far as it could have been made, 
passed, given, taken, issued or done under this Act shall 
have efEect as if made, passed, given, taken, issued or done 
under this Act: 

Provided that any rule made under section two 
hundred and thirty-eight of the Companies (Consolidation) 
Act, 1908, shall be deemed to have been made, in the 
case of a rule made with respect to fees in the High Court 
under section two hundred and thirteen of the Supreme 
Court of Judicature (Consolidation) Act, 1925, and with 
repect to any other matter in the High Court under section 
ninety-nine of that Act, and, in the case of a rule made with 
respect to proceedings in the court exercising the stannaries 
jurisdiction, under section one hundred and sixty-four of 
the County Courts Act, 1888; 

{b) any document referring to any former enactment relating 
to companies shall be construed as referring to the corre¬ 
sponding enactment of this Act; 

(c) any person appointed to any office under or by virtue of 
any former enactment relating to companies shall be 
deemed to have been appointed to that office under or by 
virtue of this Act; 

{d) any register kept under any former enactment relating to 
companies shall be deemed part of the register to be kept 
under the corresponding provisions of this Act; 

(e) all funds and accounts constituted under this Act shall be 
deemed to be in continuation of the corresponding funds 
and accounts constituted under the former enactments 
relating to companies. 

(3) In this section the expression ** former enactment relating to 
companies'" means any enactment repealed by this Act and any 
enactment repealed by the Companies (Consolidation) Act, 1908, 


Short title and 
commencement. 


z8 & 19 Geo. 5. 
c. 43. 


382 . Nothing in this Act shall affect— 

(1) The incorporation of any company registered under any 
enactment hereby repealed; 

(2) Table B in the schedule annexed to the Joint Stock Com¬ 
panies Act, 1856, or any part thereof, so far as the same 
applies to any company, existing at the commencement of 
this Act; 
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(3) Table A in the First Schedule annexed to the Compames 
Act« 1862, or any partihereof^ either as originally contained 
in that schedule or as altered in pursuance of section 
seventy-one of that Act, so far as the same applies to any 
company existing at the commencement of this Act; 

(4) Table A in the First'^Schedule to the Companies (Consolida¬ 
tion) Act, 1908, or any part thereof, either as originally 
contained in that Sched^e or as altered in pursuance of 
section one hundred and eighteen of that Act, so far as the 
same applies to any company existing at the commencement 
of this Act; 

(5) The enactments set out in the second Part of the Twelfth 
Schedule to this Act, being the enactments continued in 
lorce by section two hundred and five of the Companies 
Act, 1862; 

(6) The power of a company to alter its memorandum under 
the provisions of section three of the Mortgage Debenture 
Act, 1865; 

(7) The provisions of section five of the Trade Union Act, 1871: 

Provided that the reference in that section to the 
Companies Acts, 1862 and 1867, shall be read as a reference 
to this Act. 

383 . The provisions of this Act with respect to winding up shall 
not apply to any company of which the winding up has commenced 
before the commencement of this Act, but every such company shall 
be wound up in the same manner and with the same incidents as if 
this Act had not passed, and, for the purposes of the winding up, 
the Act or Acts under which the winding up commenced shall be 
deemed to remain in full force. 

384 . —(i) Nothing in this Act, except the provisions thereof which 
relate expressly to companies register^ or incorporated in Northern 
Ireland or outside Great Britain, shall apply to or in relation to 
companies registered or incorporated in Northern Ireland. 

(2) Nothing in this Act, except where it is expressly provided 
to the contrary, shall affect the law in force in Noittem Ireland at 
the commencement of this Act, 

385. —(i) This Act may be cited as the Companies Act, 1929 - 

(2) This Act shall come into operation on the first day on which, 
by virtue of Orders made by His Majestyvin Council under subsection 
(4) of section one hundred and eighteen of the Companies Act, 1928, 
all the provisions of that Act will be in operation. 
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SCHEDULES. 


FIRST SCHEDULE. 


Table A. 

Regulations for Management of a Compa^^y limited by 

Shares. 

Preliminary, ' 

1. In these regulations:— 

"The Act" means the Companies Act, 1929. 

When any provision of the Act is referred to, the reference is 
to that provision as modified by any statute for the time 
being in force. 

Unless the context otherwise requires, expressions defined in 
the Act or any statutory modification thereof in force 
at the date at which these regulations beconfe binding 
on the company, shall have the meanings so defined. 

Shares, 

2. Subject to the provisions, if any, in that behalf of the memdran- 
dum of association, and without prejudice to any special rights 
previously conferred on the holders of existing shares, any share 
may be issued with such preferred, deferred, or other special rights, 
or such restrictions, whe&er in regard to dividend, voting, return 
of share capital, or otherwise, as the company may from time to 
time by special resolution determine, and any preference share 
may, with the sanction of a spc^cial resolution, issued on the 
terms that it is, or at the option of the company is liable, to be 
redeemed. 

3« If at any time the share capital is divided into difierent classes 
of shares, the rights attached to any class (unless otherwise provided 
by the terms of issue of the shares of that class) may be varied with 
the consent in writing of the holders of three-fourths of the issued 
shares of that class,«or with the sanction of an extraordinary resolu¬ 
tion passed at a separate general meeting of the holders of the 
shares of the class. To every such separate general meeting the 
provisions of these regulations relating to general meetings shall 
mutatis mutandis apply, but so that the necessary quorum st^ 
be two persons at least holding or representing by proxy one-third 
of the issued shares of the class and that any holder of i^ares of the 
class present in person or by proxy may demand a poll. 
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4. Every person whose name is entered as a member in the 
renter of members shall, without payment, be entitled to a certifi¬ 
cate under the seal of the company specifying the share or slmes 
held by him and the amount paid up th^eon. provided that in 
respect of a share or shares held jointly by several persons the 
company shall not be bound to issue more than one certificate, and 
delivery of a certificate for a share to one of several joint holders 
shall be su£&cient delivery to all* 

5. If a share certificate is defaced, lost, or de8tro3red, it noiay be 
renewed on pa3anent of such fee. if any, not exceed!^ one shilling, 
aa^ on such terms, if any, as to evidence and indemnity, as the 
dhectors think fit. 

6. No part of the funds of the com^^y shall directly or indirectly 
be employed in the purchase of. or in loans upon the security of. 
the company’s shares, but nothing in this regulation shall prohibit 
transactions mention^ in the proviso to section 45 (r) of &e Act, 

Lien. 

7. The company shall have a lien on every share (not being a 
fuUy paid share) for all moneys (whether presently payable or not) 
called or payable at a fixed time in respect of that sl^e, and the 
company shall also have a lien on all shares (other than fully paid 
shares) standing registered in the name of a single person for all 
moneys presenUy payable by him or his estate to ^e company; 
but the directors may at any time declare any share to be whoUy 
or in part exempt &om the provisions of this regulation. The 
company’s lien, if any. on a share shall extend to all dividends 
payable thereon. 

8. The company may sell, in such manner as the directors think 
fit. any shares on which the company has a lien, but no sale shall be 
made unless some sum in respect of which the lien exists is presently 
payable, nor until the expiration of fourteen days after a notice in 
\mting. stating and demanding payment of sudi part of the amount 
in respect of which the lien exists as is presently payable, has been 
given to the registered holder for the time being of the s(hare. or 
the person entitled thereto by reason of his death or bankruptcy. 

g. For giving efiect to any such sale the directors may authorise 
some person to transfer the shares sold to the purchaser thereof. 
The purchase shall be registered as the holder of the shares com¬ 
prised in any such transfer and he shall not be bound to see to the 
application of the purchase money, nor shall his title to the shares 
be afiected by any irregularity or invalidity in the proceedings in 
reference to the s^e. 

10. The proceeds of the sale shall be received by the company 
and applied in payment of such part of the amount in respect of 
which the lien exists as is presently payable, and the residue shall 
(subject to a like lien for sums not presently payable as existed upon 
the shares prior to the sale) be paid to me person entitled to the 
shares at the date of the sale. 
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Coils on Sharas» 

It. The cUrec^lxnrs may from time to time make calls upon the 
members in respect of any moneys unpaid on their shares provided 
that no call sludl exceed one-fourth of the nominal amount of the 
diare, or be payable at less than one month from the last call; and 
each member shall (subject to receiving at least fourteen days’ 
notice specif3ring the time or times of pa3anent) pay to the company 
at the time or times so specified the amount called on his shares. 

12. The joint holders of a share ^all be jointly and severally 
liable to pay all calls in respect thereof. 

13. If a sum called in respect of a share is not paid before or on 
the day appointed for pa3rment thereof, the person from whom 
the sum is due shall pay interest upon the sum at the rate of five 
pounds per centum per annum from the day appointed for the 
pa3rment thereof to the time of the actual payment, but the directors 
shall be at liberty to waive pa3nnaent of that interest wholly or in 
part, 

14. The provisions of these regulations as to the liability of jomt 
holders and as to payment of interest shall apply in the case of non- 
pa3rment of any sum which, by the terms of issue of a share, becomes 
payable at a fixed time, whether on account of the amount of the 
share, or by way of premium, as if the same had become payable 
by virtue of a call duly made and notified. 

15. The directors may make arrangements on the issue of shares 
for a difierence between the holders in the amount of calls to be 
paid and in the times of payment. 

16. The directors may, if they think fit, receive from any member 
willing to advance the same all or any psirt of the moneys uncalled 
and unpaid upon any shares held by 1dm; and upon all or any of 
the moneys so advanced may (until the same would, but for such 
advance, become presently payable) pay interest at such rate (not 
exceeding, without the sanction of the company in general meetmg, 
six per cent.) as may be agreed upon between the member papng 
the sum in advance and the directors. 


Transfsr and Transmission of Shares^ 

ty. The instrument of transfer of any share shall be executed 
by or on behalf of the transferor and transferee, and the transferor 
shall be deemed to remain a holder of the share until the name of 
the transferee is entered in the register of members in respect thereof. 

x8. Shares shall be transferred in the following form, or in any 
usual or common form which the directors approve: 

I, A.B., of , in consideration of the sum 

of £ paid to me by CJD. of 

(hereinafter called **me said transferee*') 
do hereby transfer to the said transferee the share [or 
shares^ numbered in the undertaking called tixe 

Company, Limited, to hold unto 
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the $aid transferee, subject to the several Conditions on 
* which 1 hold the same: and 1, the said transferee, do 
hereby agree to take the said share [or shares] subject 
to the conditions aforesaid. As witness our hands the 

day of 

Witness to the signatures, of &c. 

19. The directors may decline to register any transfer of shares, 
not being fully paid shares, to a person of whom they do not af>prove, 
and may also decline to register any transfer of shares on wmch the 
company has a lien. The directors may also suspend the registra¬ 
tion of transfers during the fourteen days immediately preceding 
the ordinary general meeting in each year. The directors may 
decline to recognise any instrument of transfer unless— 

(а) a fee not exceeding two shillings and sixpence is paid to 
the company in respect thereof, and 

(б) the instrument of transfer is accompanied by the certificate 
of the shares to which it relates, and such other evidence 
as the directors may reasonably require to show the right 
of the transferor to make the transfer. 

If the directors refuse to r^^ister a transfer of any shares, they 
shall within two months after the date on which the transfer was 
lodged with the company send to the*transferee notice of the refusal. 

20. The legal personal representatives of a deceased sole holder 
of a share shall be the only persons recognised by the company 
as having any title to the share. In the case of a share registered 
in the names of two or more holders, the survivors or survivor, or 
the legal personal representatives of the deceased survivor, shall 
be the only persons recognised by the company as having any title 
to the share. 

21. Any person becoming entitled to a share in consequence of 
the death or bankruptcy of a member shall, upon such evidence 
being produced as may from time to time be properly required by 
the directors, have the right, either to be registered as a member 
in respect of the share or, instead of being registered himself, to 
make such transfer of the share as the deqsased or bankrupt person 
could have made; but the directors shall, in either case, have the 
same right to decline or suspend registration as they would have 
had in the case of a transfer of the share by the deceased or bankrupt 
person before the death or bankruptcy* 

22. A person becoming entitled to a share by reason of the death 
or bankruptcy of the holder shall be entitled to the same dividends 
and other advantages to which he would be entitled if he were the 
registered holder of the share, except that he shall not, before being 
^S^stered as a member in respect of the share, be entitled in respect 
of it to exiuxise any right conferred by membership in relation to 
meetings of the company. 
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Forfeiture of Shares, 

2$. If a member faila to pay any call or instalment of a call 
on the day appointed for payment thereof, the directors may, 
at any time thereafter during such time as any part of such call 
or instalment remains unpaid, serve a notice on him requiring 
payment of so much of the call or instalment as is unpaid, together 
with any interest which may have accrued. 

24. The notice shall name a further day (not earlier than the 
expiration of fourteen days from the date of the notice) on or before 
which the payment required by the notice is to be made, and shall 
state that in the event of non-pa3raent at or before the time 
appointed the shares in respect of which the call was made will be 
liable to be forfeited. 

25. If the requirements of any such notice as aforesaid are not 
complied with, any share in respect of which the notice has been 
given may at any time thereafter, before the payment required 
by the notice has been made, be forefeited by a resolution of the 
directors to that effect. 

26. A forfeited share may be sold or otherwise disposed of on 
such terms and in such manner as the directors think fit, and at 
any time before a sale or disposition the forfeiture may be cancelled 
on such terms as the directors think fit. 

27. A person whose shares have been forfeited shall cease to be 
a member in respect of the forfeited shares, but shall, notwith* 
standing, remain liable to pay to the company all moneys which, 
at the date of forfeiture, were presently payable by him to the 
ccvmpany in respect of the shares, but his liability shall cease if 
and when the company receive payment in full of the nominal 
atoount of the shai^. 

28. A statutory declaration in writing that the declarant is a 
director of the company, and that a share in the company has been 
duly forfeited on a date stated in the declaration, shall be con¬ 
clusive evidence of the facts therein stated as against all persons 
claiming to be entitled to the share. The company may receive 
the consideration, if any, given for the share on any sale or dis¬ 
position thereof and may execute a transfer of the share in favour 
of the persoif to whom the share is sold or disposed of and he shall 
thereupon be registered as the holder of the share, and shall not be 
bound to soe to the application of the purchase money, if any, nor 
shall his title to the sh^ be affected by any irregularity or invwdity 
ill the proceedings in reference to the forfeiture, sale or disposal of 
the share. 

29. The provisions of these regulations as to forfeiture shall 
^PPly ^ the case of non-pa3ntnent of any sum which, by the terms 
of issue of a share, becomes payable at a fixed time, whether on 
account of the amount of the share, or by way of premium, as if the 
same had been payable by virtue of a caU duly made and notified. 
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Conversion of Shares into Stock, 

30. The company may by ordinary resolution convert any 
paid-up shares into stock, and reconvert any stock into paid-up 
shares of any denomination. 

31. The holders of stock may transfer the same^ or any part 
thereof, in the same manner, and subject to the same regulations, 
as, and subject to which, the shares from which the stock arose 
might previously to conversion have been transferred, or as near 
thereto as circumstances admit; but the directors may from time 
to time hx the minimum amount of stock transferable, and restrict 
or forbid the transfer of fractions of that minimum, but the minimum 
shall not exceed the nominal amount of the sham from which the 
stock arose. 

32. The holders of stock shall, according to the amount of the 
stock held by them, have the same rights, privileges, and advantages 
as regards dividends, voting at meetings of the company, and other 
matters as if they held the shares from which the stock arose, but 
no such privilege or advantage (except participation in the dividends 
and profits of ihe company) shall be conferr^ by any such aliquot 
part of stock as would not, if existing in shares, have conferred that 
privilege or advantage. 

33. Such of the regulations of the company as are applicable to 
paid-up shares shall apply to stock, and the words ** share and 
'‘shareholder" therein shadl include "stock" and "stockholder." 

Alteration of Capital, 

34. The company may from time to time by ordinary resolution 
increase the share capital by such sum, to be divided into shares of 
such amount, as the resolution shall prescribe. 

35. Subject to any direction to the contrary that may be given 
by the company in general meeting, all new shares shall, l^fore 
issue, be ofiered to such persons as at the date of the offer are en¬ 
titled to receive notices from the company of general meetings in 
proportion, as nearly as the circumstances admit, to the amount 
of the existing shares to which they are entitled. The offer shall 

made by notice specifying the number of shares offered, and 
limiting a time with which the offer, if hot accepted, will be deemed 
to be declined, and after the expiration of that time, or on the 
receipt of an intimation from the person to whom the offer is made 
that he declines to accept the shares offered, the directors may dispose 
of those shares in such manner as they think most beneficial to the 
company. The directors may likewise so dispose of any new shares 
whi<^ reason of the ratio which the new shares bear to shares 
held by persons entitled to an offer of new shares) cazmot, in the 
opinion oi the directors, be conveniently offered under this article. 

36. The new sliares shall be subject to the'same provisions with 
reference to the payment Of calls, lien, transfer, transmission, 
forfeiture, and otherwise as the shares in the original share capital. 
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37. The company may by ordinary resolution— 

(а) ConsolidHnte and divide aU or any of its share capital into 
shares of larger amount than its existing shares; 

(б) Sub-divide its existing shares, or any of them, into shares 
of smedler amount than is fixed by the memorandum of 
association subject, nevertheless, to the provisions of 
section 50 (i) (d) of the Act; 

(c) Cancel any shares which, at the date of the passing of the 
resolution, have not been taken or agreed to be taken 
by any person. 

38. The company may by special resolution reduce its share 
capital and any capital redemption,reserve fund in any manner 
and with, and subject to, any incident authorised, and consent 
required, by law. 


General Meetings, 

39. A general meeting shall be held once in every calendar 
year at such time (not being more than fifteen months after the hold¬ 
ing of the last preceding general meeting) and place as may be 
prescribed by the company in general meeting, or, in default, 
at such time in the third month following that in which the anniver¬ 
sary of the company's incorporation occurs, and at such place, as 
the directors sh^ appoint. In default of a general meeting b^g 
so held, a general meeting shall be held in the month next foUowing, 
and may convened by any two members in the same manner as 
nearly as possible as that in which meetings are to be convened 
by the directors. 

40. The above-mentioned general meetings shall be called 
ordinary general meetings; all other general meetings shall be 
called extraordinary general meetings. 

41. The directors may, whenever they think fit, convene an 
extraordinary general meeting, and extraordinary general meetings 
shall also be convened on such requisition, or, in default, may be 
convened by such requisitionists, as provided by section 1x4 of the 
Act. If at any time there are not within the United Kingdom 
suficient directors capable of acting to form a quorum, any director 
or any two members of the company may convene an extraordinaiy' 
general meeting in the same manner as nearly as possible as that 
in which meetings may be convened by the directors. 

Notice of General Meetings, 

42. Subject to the provisions of section 117 (2) of the Act relating 
to special resolutions, seven days* notice at the least (exclusive of 
the day on which the notice is served or deemed to be served, but 
inclusive of the day for which notice is given) specifying the place, 
the day, and the hour of meeting and, in case of special business, 
the general nature of that business shall be given in manner herein¬ 
after mentioned, or in such other manner, if any, as may be pre¬ 
scribed by the company in general meeting, to 8U(^ persons as are, 
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under the regulations of the company, entitled to receive such 
notices from '&e company; but with the consent of all the members 
entitled to receive notice of some particular meeting, that meeting 
may be convened by such shorter notice and in such manner as 
those members may ^nk fit. 

43. The accidental omission to give notice of a meeting to, or 
the non-receipt of notice of a meeting by, any member shall not 
invalidate the proceedings at any meeting. 

Proceedings at General Meetings, 

44. All business shall be deemed sp^ial that is transacted at an 
extraordinary meeting, and all that is transacted at an ordinary 
meeting, wi& the exception of sanctioning a dividend, the con¬ 
sideration of the accounts, balance sheets, and the ordinary report 
of the directors and auditors, the election of directors and other 
officers in the place of those retiring by rotation, and the fixing of 
the remuneration of the auditors. 

45. No business shall be transacted at any general meeting unless 
a quorum of members is present at the time when the meeting 
proceeds to business; save as herein otherwise provided, three 
members personally present shall be a quorum. 

46. If within half an hour from the time appointed for the meeting 
a quorum is not present, the meeting, if convened upon the requisi¬ 
tion of members, shall be dissolved; in any other case it shall stand 
adjourned to the same day in the next week, at the same time and 
place, and if at the adjourned meeting a quorum is not present 
within half an hour from the time appointed for the meeting the 
members present shall be a quorum. 

47. The chairman, if any, of the board of directors shall preside 
as chairman at every gener^ meeting of the company. 

48. If there is no such chairman, or if at any meeting he is not 
present within fifteen minutes after the time appointed for holding 
the meeting or is unwilling to act as chairman, the members present 
shall choose some one of their number to be chairman. « 

49. The chairman may, with the consent of any meeting at which 
a quorum is present (and shall if so directed by the meeting), adjourn 
the meeting from time to time and from place to place, but no 
business shall be transacted at any adjqumed meeting other than 
the business left unfinished at the meeting from which the adjourn¬ 
ment took place. When a meeting is adjourned for ten da3rs or 
more, notice of the adjourned meeting shall be given as in the case 
of an original meeting. Save as aforesaid it sh^ not be necessary 
to give any notice of an adjournment or of the business to be trans¬ 
acted at an adjourned meeting. 

50. At any general meeting a resolution put to the vote of the 
meeting shall decided on a show of hands, unless a poll is (before 
or on the declaration of the result of the show of hands) demanded 
by at least three members present in person or by proxy entitled 
to vote or by one member or two members so present and entitled. 
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if that member or those two members together hold not less than 
15 per cent, of the paid up capital of the company* and» unless a 
poll is so demanded* a declaration by the chairman that a resolution 
has* on a show of hands* been carried* or carried unanimously* or 
by a particular majority, or lost, and an entry to that effect in the 
book of the proceedings of the company* shall be conclusive evidence 
of the fact, without proof of the number or proportion of the votes 
recorded in favour of, or against* that resolution, 

51. If a poll is duly demanded it shall be taken in such manner 
as the chairman directs* and the result of the poll shall be deemed 
to be the resolution of the meeting at which the poll was demanded. 

52. In the case of an equality of votes* whether on a show of 
hands or on a poll, the chairman of the meeting at which the show 
of hands takes place or at which the poll is demanded* shall be 
entitled to a second or casting vote. 

53. A poll demanded on the election of a chairman or on a ques¬ 
tion of adjournment* shall be taken forthwith. A poll demanded 
on any other question shall be taken at such time as the chairman 
of the meeting directs. 


Votes of Members, 

54. On a show of hands every member present in person shall 
have one vote. On a poll every member shall have one vote for 
each share of which he is the holder. 

55. In the case of joint holders the vote of the senior who tenders 
a vote whether in person or by proxy, shall be accepted to the 
exclusion of the votes of the other joint holders; and for this purpose 
seniority shall be determined by the order in which the names stand 
in the register of members. 

56. A member of unsound mind* or in respect of whom an order 
has been made by any court having jurisdiction in lunacy* may vote* 
whether on a show of hands or on a poll* by his committee* curator 
bonis* or other person in the nature of a committee or curator 
bonis appointed by that court* and any such committee* curator 
bonis* or other person may* on a poll* vote by proxy. 

57. No member shall be entitled to vote at any general meeting 
unless all calls or other sums presently payable by him in respect 
of shares in the company have been paid. 

58. On a poll votes may be given either personally or by proxy. 

39. The instrument appointing a proxy shall be in writing under 
the hand of the appointor or of ms attorney duly authorised in 
writing, or, if the appointor is a corporation* either under seal* or 
under the hand of an officer or attorney duly authorised. A proxy 
need not be a member of the company. 

60. The instrument appointing a proxy and the power of attorney 
or other authority* if any* under which it is sign^ or a notarially 
celled copy of that power or authority shall be deposited at the 
registered office of the company not less than forty«eight hours 
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bdore the time lor holding the meeting or adjourned meeting, at 
which the person xuimed in the instrument proposes to vote, arc in 
default the instrument of proxy shall not be tinted as valid. 

6x. An instrument appointing a proxy may be in the following 
form, or any other form which the directors shall approve:— 

Company, Limited. 

I, , of , 

in the county of , being a member 

of the Company, Limited, 

hereby appoint , of 

, as my proxy, to vote for me and 
on my behalf at the [ordinary or extraordinary, as the 
case may he'] general meeting of the company to be held 
on the day of 

and at any adjournment thereof.*" 

Signed this day of 

62. The instrument appointing a proxy shall be deemed to confer 
authority to demand or join in demanding a poll. 

Corporations acting by Representatives at Meetings, 

63. Any corporation which is a member of the company may 
by resolution of its directors or other governing body authorise 
such person as it thinks fit to act as its representative at any meeting 
of the company or of any class of members of the company, and the 
person so authorised shall be entitled to exercise the same powers 
on behalf of the corporation which he represents as that corporation 
could exercise if it were an individual member of the company. 

Directors. 

64. The number of the directors and the names of the hrst directors 
shall be determined in writing by a majority of the subscribers of 
the memorandum of association. 

65. The remuneration of the directors shall from time to time 
be determined by the company in general meeting. 

66. The qualification of a director shall be the holding of at 
least one share in the company. 

Powers and DtUies of Directors, 

67. The business of the company shall be managed by the directors, 
who may pay all expenses incurxed in getting up and registering 
the company, and may exercise all such powers of the company, 
as are not, hy the Act, or by these articles, required to be exercised 
by the company in general meeting, subject, nevertheless, to any 
regulation of these articles, to the provisions of the Act, and to 
such regulations, being not inconsistent with the aforesaid regula¬ 
tions or provisions, as may be prescribed by the company in general 
meeting; but no regulation made by the company in general meeting 
shall invalidate any prior act of the directors which would have 
been valid if that regulatioii had not been made. 
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68. The directors may from time to time appoint one or more 
of their body to the office of managing director or manager for such 
term and at such remuneration (whether by way'of salary, or 
commission, or participation in profits, or partly in one way and 
partly in another) as they may think fit, and a director so appointed 
shall not, while holding that office, be subject to retirement by 
rotation, or taken into account in determining the rotation or 
retirement of directors; but his appointment shall be subject to 
determination ipso facto if he ceases from any cause to be a director, 
or if the company in general meeting resolve that his tenure of the 
office of managing director or manager be determined. 

69. The amount for Jhe time being remadning undischarged oi 
mone5rs borrowed or raised by the directors for the purposes of the 
company (otherwise than by the issue of share capital) shall not at 
any time exceed the issued share capital of the company without 
the sanction of the company in general meeting. 

70. The directors shall cause minutes to be made in books provided 
for the purpose— 

(а) Of all appointments of officers made by the directors; 

(б) Of the names of the directors present at each meeting of 
the directors and of any committee of the directors; 

(c) Of all resolutions and proceedings at all meetings of the 
company, and of the directors, and of committees of 
directors; 

and every director present at any meeting of directors or committee 
of directors shall sign his name in a book to be kept for that purpose. 


The Seal. 

71, The seal of the company shall not be affixed to any instru¬ 
ment except by the authority of a resolution of tlie board of directors, 
and in the presence of a director and of the secretary or such other 
person as the directors may appoint for the purpose; and that director 
and the secretary or other person as ^oresaid shall sign every 
instrument to wldch the seal of the company is so affixed in their 
presence. 


Disqualification of Directors, 

72. The office of director shall be vacated, if the director— 

(а) ceases to be a director by virtue of section 141 of the Act; or 

(б) without the consent of the company in general meeting 
holds any other office of profit under the company except 
that of managing director or manager; or 

{c) becomes bankrupt; or 

(<0 becomes prohibited from being a director by reason of 
any order made under sections 217 or 275 of the Act; or 

(e) is foupd lunatic or becomes of unsound mind; or 
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(/) resigns his office by notice in writing to the company; or 
(g) SB directly or indirectly interested in any contract with 
the company or participates in the profits of any contract 
with the company. 

Provided, however, that a director shall not vacate his office by 
reason of his being a member of any corporation which has entered 
into contracts wi^ or done any work for the company if he shall 
have declared the nature of interest in manner required by 
section 149 of the Act, but the director shall not vote in respect of 
any such contract or work or any matter arising thereout, and if 
he does so vote his vote shall not be counted. 

Rotation of Directors. 

73. At the first ordinary general meeting of the company the 
whole of the directors shall retire from office, and at the ordmary 
general meeting in every subsequent year one-third of the directors 
for the time being, or, hE their number is not three or a multiple of 
three, then the number nearest one-third, shall retire from office. 

74. The directors to retire in every year shall be those who have 
been longest in office since their last election but as between persons 
who became directors on the same day those to retire shall (unless 
they otherwise agree among themselves) be determined by lot. 

75. A retiring director shall be eligible for re-election. 

76. The company at the general meeting at which a director 
retires in manner afdresaid may fill up the vacated office by electing 
a person thereto and in default the retiring director shall deemed 
to have been re-elected unless at such meeting it is resolved not to 
fill up such vacated office. 

77. The company may from time to time in general meeting 
increase or reduce the number of directors, and may also determine 
tn what rotation the increased or reduced number is to go out of 
office. 

78. Any casual vacancy occurring in the board of directors may 
be filled up by the directors, but the person so chosen shall iJe subject 
to retirement at the same time as if he had become a director on the 
day on which the director in whose place he is appointed was last 
elected a director. 

79. The directors shall have power at* any time, and from time 
to time, to appoint a person as an additional director who shall 
retire from office at the next following ordinary general meeting, 
but shall be eligible for election by the company at that meeting 
as an additional director. 

80. The company may by extraordini^ resolution remove any 
director before the expiration of his period of office, and may by 
an ordinary resolution appoint another person in his stead. The 
person so appointed shsi^ be subject to retirement at the same 
time as if he had become a director on the day on which the director 
in whose place he is appointed was last elected a director. 
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Proceedings of Directors, 

Bt, The directors may meet together for the despatch of business, 
adjourn, and otherwise regulate their meetings, as they think fit. 
Questions arising at any meeting shall be decided by a majority of 
votes. In case of an equality of votes the chairman shall have a 
second or casting vote. A director may, and the secretary on the 
requisition of a director shall, at any time summon a meeting of the 
directors. 

82. The quorum necessary for the transaction of the business of 
the directors may be fixed by the directors, and unless so fixed shall 
when the number of directors exceeds three be three, and when the 
number of directors does not exceed three, be two. 

83. The continuing directors may act notwithstanding any 
vacancy in their body, but, if and so long as their number is reduced 
below the number fixed by or pursuant to the regulations of the 
company as the necessary quorum of directors, the continuing 
directors may act for the purpose of increasing the number cS 
directors to that number, or of summoning a general meeting of the 
company, but for no other purpose. 

84. The directors may elect a chairman of their meetings and 
determine the period for which he is to hold office; but if no such 
chairman is elected, or if at any meeting the chairman is not present 
within five minutes after the time appointed for holding the same, 
the directors present may choose one of their number to be chairman 
of the meeting. 

85. The directors may delegate any of their powers to com- 
mittees consisting of such meml^r or members of their body as they 
think fit; any committee so formed shall in the exercise of the 
powers so delegated conform to any regulations that may be imposed 
on it by the directors. 

86. A committee may elect a chairman of its meetings; if no 
such chairman is elected, or if at any meeting the chairman is not 
present within five minutes after the time appointed for holding the 
^afne, the members present may choose one of their number to be 
dbairman of the meeting. 

87. A committee may meet and adjourn as it thinks proper. 
Questions arising at any meeting shall be determined by a majority 
of votes of the members present, and in case of an equs^ty of votes 
the chairman shall have a second or casting vote. 

88. All acts done by any meeting of the directors or of a com¬ 
mittee of directors, or by any person acting as a director, shall, 
notwithstanding that it be afterwards discovered that there wsgs 
some defect in the appointment of any such director or person acting 
as aforesaid, or that they or any of them were disqualified, be as 
valid as if every such person had been duly appointed and was 
qualified to be a director. 
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Dividends and Reserve* 

Bg, The company in general meeting may declare dividends, but 
no dividend shall exceed the amount recommended by the directors. 

90. The directors may from time to time pay to the members 
such interim dividends as appear to the directors to be justihed by 
the profits of the company. 

91. No dividend shall be paid otherwise than out of profits. 

, 92. Subject to the rights of persons, if any, entitled to shares 
with special rights as to dividends, all dividends shall be declared 
and paid according to the amounts paid on the shares, but if and 
so long as nothing is paid up on any of the shares in the company 
dividends may be declared and paid according to the amounts of 
the shares. No amount paid on a share in advance of calls shall, 
while carrying interest, treated for the purposes of this article 
as paid on the share. 

93. The directors may, before recommending any dividend, set 
aside out of the profits of the company such sums as they think 
proper as a reserve or reserves which shall, at the discretion of the 
directors, be applicable for meeting contingencies, or for equalising 
dividends, or for any other purpose to whi^ the profits of ^e com¬ 
pany may be properly applied, and pending such application may, 
at the like discretion, either be employed in the business of the com¬ 
pany or be invested in such investments (other than shares of the 
company) as the directors may from time to time think fit. 

94. If several persons are registered as joint holders of any share, 
any one of them may give efiectual receipts for any dividend or 
other moneys payable on or in respect of ^e share. 

95. Any dividend may be paid by cheque or warrant sent through 
the post to the registered address of the member or person entitled 
thereto or in the case of joint holders to any one of such joint holders 
at his registered address or to such person and such address as the 
member or person entitled or such joint holders as the case may 
be may direct. Every su(^ cheque or warrant shall be made 
payable to the order of the person to whom it is sent or to the order 
of such other person as the member or person entitled or such joint 
holders as the case may be may direct. 

96. No dividend shall bear interest against the company. 

Accaunis. 

97. The directors shall cause prop^ books of account to be kept 
with respect to— 

All sums of money received and expended by the compiny 
and the matters in respect of which the receipt and expenditure 
takes place; 

All siedes and purchases of goods by the company; and 

The assets and liabilities cn the company. 
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98. The books of account shall be kept at the registeted office of 
the company, or at such other place or places as the directors think 
fit, and shall alwa3rs be open to the inspection of the directors* 

99* The directors shall from time to time determine whether and to 
^ what extent and at what times and places and under what conditions 
or regulations the accounts and books of^the company or any of 
them shall be open to the inspection of members not being directors, 
and no member (not being a director) shall have any right of inspect¬ 
ing any account or book or document of the company except as 
conferred by statute or authorised by the directors or by t^e company 
in general mee1^ng« 

xoo. The directors shall from time to time in accordance with 
section 123 of the Act, cause to be prepared and to be laid before 
the company in general meeting such profit and loss accounts, balance 
sheets and reports as are refen^ to in that section. 

xoi. A copy of every balance sheet (including every document 
required by law to be annexed thereto) which is to be laid before 
the company in general meeting together with k copy of the Auditors' 
report shall not less than seven days before the date of the meeting 
be sent to all persons entitled to receive notices of general meetings of 
the company. 


Audit. 

102. Auditors shall be appointed and their duties regulated 
in accordance with sections 132 133 and 134 of the Act. 


Notices. 

X03. A notice may be given by the company to any member either 
personally or by sending it by post to him to his registered address, 
or (if he has no re^stered address within the United Kingdom) to the 
address, if any, within the United Kingdom supplied by him to the 
company for the giving of notices to him. 

Where a notice is sent by post, service of the notice shall be 
deemed to be efiected by properly addressing, prepaying, and 
posting a letter containing the notice, and to have been efiected 
in the case of a notice of a meeting at the expiration of 24 hours 
after the lett^ containing the same is posted, and in any other case 
at the time at which the letter would be delivered in l^e ordinary 
course of post. 

X04, If a member has no registered address within the United 
Kingdom and has not supplied to the company an address within the 
United Kingdom for the giving of notioes to him. a notice addressed 
to him and advertised in a newspaper circulating the neighbourhood 
of the regbtered office of the companv, shall be deemed to be duly 
given to ^m at noon on the day on which the advertisement appears 
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X05. A notice may be given by the company to the joint holders 
of a share by giving the notice to the joint holder named first in the 
register of members in respect of the share. 

X06. A notice may be given by the company to the persons entitled 
to a share in consequence of the death or bankruptcy of a member 
by sending it through the post in a prepaid letter addressed to them 
by name, or by the title of representatives of the deceased, or trustee 
of the bankrupt, or by any like description, at the address, if any, 
within the Unit^ Kingdom supplied for the purpose by the persons 
claiming to be so entitled, or (until such an address has been so 
supplied) by giving the notice in any manner in which the same 
might have been given if the death or tenkruptcy had not occurred. 

X07. Notice of every general meeting shall be given in some manner 
hereinbefore authorial to (a) every member except those members 
who (having no registered address within the United Kingdom) have 
not supplied to the company an address within the United Kingdom 
for the giving of notices to them, and also to (b) every person'entitled 
to a share in consequence of the death or bankruptcy of a member, 
who, but for his death or bankruptcy, would be entitled to receive 
notice of the meeting. No other persons shall be entitled to receive 
notices of general meetings. 


Table B. sections it and 

379. 

Form of Memorandum of Association of a Company limited 

BY Shares. 

1st. The name of the company is •‘The Eastern Steam Packet 
Company, Limited." 

2nd. The registered ofifice of the company will be situate in 
England. 

3rd. The objects for which the company is established are, '*the 
'* conve3rance of passengers and goods in ships or boats between such 
^‘places as the company may from time to time determine, and the 
"doing all such other things as are incidental or conducive to the 
"attainment of the above object." 

4th. the liability of the members is limited. 

5th. The share capital of the company is two hundred thousand 
pounds divided into one thous^d shares of two hundred pounds each. 

We, the several persons whose names and addresses are subscribed, 
are desirous of being formed into a company, in pursuance of 
this memorandum of association, and we respectively agree to 
take the number of shares in the capital of the company set 
f ^ opposite our respective names. 
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Names, Addresses, and Descriptions 
of Subscribers. 


Number^f 
shares taken 
by each 
Subscriber. 


**x, John Jones of in the county of merchant 200 

*'2. John Smith of in the coimty of « 25 

"*3. Thomas Green of in the county of »» 30 

**4. John Thompson of in the county of •» 40 

“5. Caleb White of in the county of •• 15 

‘*6. Andrew Brown of in the county of »» 5 

**7. Caesar White of in the county of ** 10 

Total shares taken 325" 


Dated the day of 19 . 

Witness to the above sigpiatures. 

No. 13, Hute Street, Clerkenwell, London 


Table C, 

Form of Memorandum and Articles of Association of a 
Company limited by Guarantee, and not having a Share 
Capital. 


Memorandum of Association, 

ist. The name of the company is *'The Kent School Association, 
Limited." 

2nd. The registered ofiice of the compainy will be situate in 
Englamd. 

3rd. The objects for which the company is established are the 
caurrying on a school for boys in the county of Kent and the doing all 
such other thin^ as are incidental or conducive to the attainment 
of the above object, 

4th. The liability of the members is limited. 

5th. Every member of the compatny undertakes to contribute to 
the assets of the company in the event of its being wound* up while 
he is a member, or within one year aift^rwairds, for pa3anent of the 
debts and liabilities of the compamy contracted before he ceaises to 
be a member, and the costs charges and expenses of winding up, and 
for the auijustment of the rights of the contributories among ^em* 
selves, such amount as may be required not exceeding ten pounds. 

We, the several persons whose names amd aiddresses are subscribed, 
are desirous of being formed into a company, in pursuance of 
this memorandum of association. 
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Names. Addresses, and Descriptions of Subscribers* 

John Jones of in the county of schoolmaster, 

in the county of •• 

in the county of •• 

in the county of ** 

in the county of » 

in the county of •> 

in the county of •* 


*2. John Smith of 
*3. Thomas Green of 
*4, John Thompson of 
*5. CalebWhiteof 
*6. Andrew Brown of 
*7. Caesar Whiteof 


Dated 


day of 


*9 


Witness to the above signatures. 

No. 13. Hute Street, Clerkenwell, London. 


Articles of Association to accompany preceding Memorandum 

OF Association. 

Preliminary. 

1. In these regulations:— 

The Act means the Companies Act. 1929. 

When any provision of the Act is referred to the reference is to 
such provision as modified by any statute for the time being 
in force. 

Unless the context otherwise requires, expressions defined in the 
Act or any statutory modification thereof in force at the date 
at which these regulations become binding on the company, 
shall have the meanings so defined. 


Members* 

2. The number of members with which the company proposes to 
be registered is 500. but the directors may from time to time register 
an increase of members. 

3. The subscribers to the memorandum of association and sucli 
other persons as the directors shall admit to membership shall be 
members of the company. 

General Meetings. 

4. The first general meeting shall be held at such time, not being 
less than one month nor more than three months alter the incorpor- 
ation of the company, and at such place, as the directors may 
determine^ 

5. A general meeting shall be held once in every calendar year at 
such time (not being more than fifteen months after the holdinjg of the 
last preceding general meeting) and place as may be prescribed by 
the company in general meeting, or. in default, at sudi time in the 
third month following that in which the anniversary of the company's 
incorporation occurs, and at such place as the directors shall appoint. 
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In default of a general meeting being so held, a general meeting shall 
be held in the month next following, and may be convened by any 
two members in the same manner as nearly as possible as that in 
which meetings are to be convened by the directors. 

6. The above-mentianed general meetings shall be called ordinary 
general meetings; all other general meetings shall be called extra¬ 
ordinary general meetings. 

7. The directors may, whenever they think fit, convene an 
extraordinary general meeting, and extraordinary general meetings 
shall also be convened on such requisition, or, in default, may be 
convened by such requistionists, as provided by section 114 of the 
Act. If at any time there are not within the United Kingdom 
sufficient directs capable of acting to form a quorum, any director 
or any two members of the company may convene an extraordina^ 
general meeting in the same manner as nearly as possible as that in 
which meetings may be convened by the directors. 

Notice of General Meetings. 

8. Subject to the provisions of section 117 (2) of the Act relating 
to special resolutions, seven days' notice at the least (exclusive of the 
day on which the notice is served or deemed to be served, but 
inclusive of the day for which notice is given) specifying the place, 
the day, and the hour of meeting and, in case of specif business, the 
general nature of that business shall be given in manner hereinafter 
mentioned, or in such other manner, if any, as may be prescribed by 
the company in general meeting, to such persons as are, under the 
regulations of the company, entilied to receive such notices from the 
company; but with the consent of all the members entitled to receive 
notice of some particular meeting, that meeting may be convened by 
such shorter notice and in such manner as those members may 
think fit. 

9. The accidental omission to give notice of a meeting to, or the 
non-receipt of notice of a meeting by, any member shall not invalidate 
the proceedings at any meeting. 

Proceedings at General Meetings. 

10. All business shall be deemed special that is transacted at an 
extraordinary meeting, and all that is transacted at an ordinary 
meeting, wititi the exception of the consideration of the accounts, 
balance sheets, and the ordinary report of the directors and auditors, 
the election of directors and other officers in the place of those 
retiring by rotation, and the fixing of the remuneration of the 
auditors. 

XX. No business shall be transacted at any general meeting unless 
a quorum of members is present at the time when the meeting proceeds 
to business; save as herein otherwise provided, three members 
personally present shall be a quorum* 
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12. If within hall an hour from the ^me appointed for the meeting 
a quorum ia not present, the meetinjgf, if convened upon the requisition 
of members, shall be dissolved; in any other case it shall stand 
adjourned to the same day in the next week, at the same time and 
place, and if at the adjourned meeting a quorum is not present 
within half an hour from the time appointed for the meeting the 
members present shall be a quorum. 

13. The chairman, if any, of the &>ard of directors shall preside 
as chairman at every genei^ meeting of the company. 

14. If there is no such chairman, or if at any meeting he is not 
present within fifteen minutes after the time appointed for holding 
the meeting or is unwilling to act as chairman, the members present 
shall choose some one of their number to be chairman. 

13. The chairman may, witn the consent of any meeting at which 
a quorum is present (and shall if so directed by the meeting), adjourn 
the meeting from time to time aCud from place to place, but no 
business shall be transacted at any adjourned meeting other than 
the business left unfinished at the meeting from which the adjourn* 
ment took place. When a meeting is adjourned for ten days or 
more, notice of the adjourned meeting shall be given as in the case 
of an original meeting. Save as aforesaid it sh^ not be necessary 
to give any notice of an adjournment or of the business to be trans* 
acted at an adjourned meeting. 

16. At any general meeting a resolution put to the vote of the 
meeting shall decided on a show of hands, unless a poll is (before 
or on the declaration of the result of the show of hands) demanded 
by at least two members present in person or by proxy entitled to * 
vote and unless a poll is so demanded, a declaration by ^e chairman 
that a resolution has, on a show of hands, been carried, or carried 
unanimously, or by a particular majority, or lost, and an entry to that 
effect in the book of the proceedings of the company, shall be con* 
elusive evidence of the fact, without proof of the number or proportion 
of the votes recorded in favour of, or against, that resolution. 

17. If a poll is duly demanded it shall be taken in such manner as 
the chairman directs, and the result of the poll shall be deemed to 
be the resolution of the meeting at which the poll was demanded. 

18. In the case of an equality of votes, whether on a show of hands 
or on a poll, the chairman of the meeting at which the show of hands 
takes place or at wldch the poll is demanded, shall be entitled to a 
second or casting vote. 

19* A poll demanded on the election of a chairman, or on a 
question of adjournment, shall be taken forthwith. A poll de¬ 
manded any other question shall be taken at such time as the 
chairman of the meeting directs. 
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Votes of Members* 

20. Every member shall have one vote. 

21. A member of unsound mind» or in respect of whom an order 
has been made, by any court having jurisdiction in lunacy, may vote, 
whether on a show of hands or on a poll, by his committee, curator 
bonis, or other person in the nature of a committee or curator bonis 
appointed by tbB,t court, and any such committee, curator bonis, or 
other person may, on a poll, vote by proxy. 

22. No member shall be entitled to vote at any general meeting 
unless aU moneys presently payable by him to the company have 
been paid. 

23. On a poll votes may be given either personally or by proxy. 

24. The instrument appointing a proxy shall be in writing under 
the hand of the appointor or of his attorney duly authorised in writing 
or, if the appointor is a corporation, either under the seal, or under 
the hand of an officer or attorney so authorised. A proxy need not 
be a member of the company. 

25. The instrument appointing a proxy and the power of attorney 
or other authority, if any, under which it is sign^ or a notarially 
certified copy of that power or authority shall be deposited at the 
registered office of the company not less than forty*eight hours before 
the time for holding the meeting or adjourned meeting at which the 
person named in the instrument proposes to vote, and in default the 
instrument of proxy shall not be treated as valid. 


26. An instrument appointing a proxy may be in the following 
form, or any other form which the directors shffi approve:— 

Company, Limited. 
•'I 

of in the county of 

being a member of the Company, 

Limited, hereby appoint of 

as my proxy to vote for me and on 
my behalf at the [ordinary or extraordinary, as the case 
may be'] general meeting of the company to held on the 
day of and at 

any adjournment thereof." 

Signed this ^ day of 

27. The instrument appointing a proxy shall be deemed to confer 
authority to demand or join in demanding a poll. 


Corporations acting by Representatives at Meetings* 

28. Any corporation which is a member of the company may by 
resolution of its directors or other governing body authorise such 
person as it thinks fit to act as its representative at any meeting of the 
company and the person so authorised shall be entitled to exercise 
the same powers on behalf of the corporation which he represents 
as that corporation could exercise if it were an individual member of 
the company. 
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Dif^tors, 

29. The number of directors and the names of the first directors 
shall be determined in writing by a majority of the subscribers to the 
memorandum. 

30. The remuneration of the directors shall from time to time be 
determined by the company in general meeting. 

Powers and Duties of Directors. 

31. The business of the company shall be managed by the directors, 
who may pay all expenses incurred in getting up and registering the 
company, and may exercise ail such powers of the company as are 
not, by the Act, or by these articles, required to be exercised by the 
company in general meeting, subject nevertheless to any regulation 
of these articles, to the provisions of the Act, and to such regulations, 
being not inconsistent with the aforesaid regulations or provisions, 
as may be prescribed by the company in general meeting, but no 
regulation made by the company in general meeting shall invalidate 
any prior act of the directors which would have b^n valid if that 
regulation had not been made. 

32. The directors shall cause minutes to be made in books provided 
for the purpose— 

(a) of all appointments of officers made by the directors; 

(b) of the names of the directors present at each meeting of the 
directors and of any committee of the directors; 

(c) of all resolutions and proceedings at all meetings of the 
company, and of the directors, and of committees of 
directors; 

and every director present at any meeting of directors or committee 
of directors shall sign his name in a book to be kept for that purpose. 

Tbe Seat. 

33. The seal of the company shall not be affixed to any instrument 
except by the authority of a resolution of the board of directors, 
and in the presence of a director and of the secretary or such other 
person as the directors may appoint for the purpose; and that 
director and the secret^ or other person as sdoresaid shall sign 
every instrument to which the seal of l^e company is so affixed in 
their presence. 


Dis^uatifications of Directors. 

34. The office of director shall be vacated, if the director— 

(a) without the consent of the company in general meeting holds 
any other office of profit imder the company; or 
(fr) becomes bankrupt; or 

(c) becomes prohibited from being a director by reason of any 
order made under sections 217 or 275 of the Act; 

(d) is found lunatic or becomes of unsound mind: or 
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(e) resigns Ifis office by notice in writing to the company; 

(/) is directly or indirectly interested in any contract with the 
company and fails to declare the nature of his interest in 
manner required by section 149 of the Act. 

A director shall not vote in respect of any contract in which he is 
interested or. any matter arising thereout^ and if he does so vote his 
vote shall not te counted. 


Rotation of Directors. 

35. At the first ordinary general meeting of the company the 
whole of the directors shall retire from office, and at the ordinary 
general meeting in every subsequent year one-third of the directors 
for the time being, or, if their number is not three or a multiple of 
three, then the number nearest one-third, shall retire from office. 

36. The directors to retire in every year Shall be those who have 
been longest in office since their last election but as between persons 
who became directors on the same day those to retire shall (unless 
they otherwise agree among themselves) be determined by lot. 

37. A retiring director shall be eligible for re-election. 

38. The company at the general meeting at which a director 
retires in manner aforesaid may fill up the vacated office by electing 
a person thereto and in default the retiring director shall deemed 
to have been re-elected unless at such meeting it is resolved not to 
fill up such vacated office. 

39. The company may from time to time in general meeting in¬ 

crease or reduce the number of directors, and may also determine 
in what rotation the increased or reduced number is to go out of 
office. , 

40. Any casual vacancy occurring in the board of directors may 
be filled up by the directors but the person so chosen shall be subject 
to retirement at the same time as if he had become a director on the 
day on which the director in whose place he is appointed was last 
elected a director.. 

41. The directors shall have power at any time, and from time 
to time, to appoint a person as an additional director who shall 
retire from office at the next following ordinary general meeting, but 
shall be eligible for election by the company at that meeting as an 
additional director. 

42. The company may by extraordinary resolution remove any 
director before the expiration of his period of^ office, and may by an 
ordinary resolution appoint another person in his stead. The 
person so appointed shall be subject to retirement at the same time 
as if he had become a director on the day on which the director in 
whose place he is appointed was last elected a durector. 
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Proceedings of Directors. 

43. The directors may meet together for the despatch of business* 
adjourn, and otherwise regulate their meetings, as they think hL 
Questions arising at any meeting shall be decided by a majority of 
votes. In case of an equality of votes the chairman shall have 
fi second or casting vote. A director may* and the secreta^ on the 
requisition of a director shall* at any time summon a meeting of the 
directors. 

44. The quorum necessary for the transaction of the business of 
the directors may be fixed by the directors* and unless so fixed shall* 
when the number of directors exceed three* be three and shall* when 
the number of directors does not exceed three, be two. 

45. The continuing directors may act notwithstanding any 
vacancy in their body* but* if and so long as their number is reduced 
befow the number ^ed by or pursuant to the regulations of the 
company as the necessary quorum of directors* the continuing 
directors may act for the purpose of increasing the number of 
directors to that number* or of summoning a general meeting of the 
company* but for no other purpose. 

46. The directors may elect a chairman of their meetings and 
determine the period for which he is to hold office; but* if no such 
chairman is elected* or if at any meeting the chairman is not present 
within five minutes after the time appointed for holding the same* 
the directors present may choose one of their number to be chairman 
of the meeting. 

47. The directors may delegate any of their powers to committees 
consisting of such member or members of their body as they think 
fit; any committee so formed shall* in the exercise of the powers so 
delegated* conform to any regulations that may be imposed on,them 
by the directors. 

48. A committee may elect a chairman of its meetings; if no such 
chairman is elected* or if at any meeting the chairman is not present 
within five minutes after the time appointed for holding the same* 
the members present may choose one of their number to be chairman 
of the meeting. 

49- A committee may meet and adjotim as it thinks proper. 
Questions arising at any meeting shall be determined by a majority 
of votes of the members present, and in case of an eqtii^ty of votes 
the chairman shall have a second or casting vote. 

50. All acts done by any meeting of the directors or of a committee 
of directors* or by any person acting as a director* shall* notwith¬ 
standing that it be afterwards discovered that there was some d^ect 
in the appointment of any such directors or persons acting as 
aforesaid* or that they or any of them were disqualified* be as valid 
as if every such person had been duly appointed and was qualified 
to be a director. 
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Accounts, 

$1, The directors shall cause proper books of account to be kept 
with respect to— 

All sums of money received and expended by the company and 
the matter in respect of which the receipt and expen^ture 
takes place; 

All sales and purchases of goods by the company; and 

The assets and liabilities of the company. 

52. The books of account shall be kept at the registered ofEice 
of the company, or at such other place or places as the directors 
think ht, and shall always be open to the inspection of the directors. 

53. The directors shall from time to time determine whether and 
to what extent and at what times and places and under what con¬ 
ditions or regulations the accounts and t^oks of the company or any 
of them shall be open to the inspection of members not being directors 
and no member (not being a director) shall have any right of inspect¬ 
ing any account or book or document of the company except as 
conferred by statute or authorised by the directors or by the company 
in general meeting. 

54. The directors shall from time to time in accordance with 
section 123 of the Act, cause to be prepared and to be laid before the 
company in general meeting such profit and loss accounts balance 
sheets and reports as are referred to in that section. 

55. A copy of every balance sheet (including every document 
required by law to be annexed thereto) which is to be laid before the 
company in general meeting together with a copy of the auditor’s 
report shall not less than seven days before the date of the meeting 
be sent to all persons entitled to receive notices of general meetings of 
the Company. 


Audit, 

56. Auditors shall be appointed and their duties regulated in 
accordance with sections 132, 133, and 134 of the Act. 

Notices, 

57. A notice may be given by the company to any member either 
personally or by sending it by post to him to his registered address, 
or (if he has no registered address within the United Kingdom) to 
the address, if any, within the Unit^ Kingdom supplied by him to 
the company fer the giving of potices to him. 

Where a notice is sent by post, service of the notice shall be 
deemed to be efiected by properly addressing, prepa3ring, and 
posting a letter containing the notice, and to have been effected 
at the expiration of 24 hours after the letter containing the same 
was posted, 

58. If a member has no registered address within the United 
Kingdom and has not supplied to the company an address within the 
United Kingdom for the giving of notices to him, a notice addressed 
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to him and advertised in a newspaper circulating in the neighbourhood 
of the registered office of the company, shall be deemed to be duly 
given to him on the day on which the advertisement appears. 

59. Notice of every general meeting shall be given in some manndr 
hereinbefore authorised to every member except those members who 
(having no registered address within the Unit^ Kingdom) have not 
suppU^ to the company an address within the United Kingdom for 
the giving of notices to them. No other persons shall be entitled to 
receive notices of general meetings. 


Names. Addresses and Descriptions of Subscribers. 


“i. John Jones of 
'*2. John Smith of 
**3. Thomas Green of 
**4, John Thompson of 
“5. Caleb White of 
Andrew Brown of 
"7. Caesar White of 


in the county of 
in the county of 
in the county of 
m the county of 
in the county of 
in the county of 
in the county of 


schoolmaster. 


Dated the day of 19 . 

Witness to the above signatures. 

No. 20, Bond Street, London. 


Table D« 

Memorandum and Articles of Association of a Company SecUons xx and 

LIMITED BY GUARANTEE, AND HAVING A SHARE CAPITAL. 

Memorandum of Association, 

I St. The name of the compainy is "The Highland Hotel Company 
Limited." 

2ttd, The registered office of the company will be situate in 
Scotland. 

3rd. The objects for which the company is established are "the 
" facilitating travelling in the Highlands of Scotland, by providing 
" hotels and conveyances by sea and by land for the accommodation 
"of travellers, and the doing all such other things as are incidental 
"or conducive to the attainment of the above object." 

4th. The liability of the members is limited. 

5th. Every member of the company undertakes to contribute 
to the assets of the company in the event of its being wound up 
while he is a member, or within one year afterwards, fot payment 
of the debts and liabilities of the company, contracted More he 
ceases to be a member, and the costs, clxarges and expenses of 
winding up the same and for the adjustment of the rights of the 
contributories amongst themselves, such amount as may be required, 
not exceeding twenty pounds. 
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6th. The share capital of the company shall consist of five hundred 
thousand pounds, divided into five thousand shares of one hundred 
pounds each. 

Wb, the several persons whose names and addresses are subscribed, 
are desirous of being formed into a company, in pursuance of 
this memorandum of association, and we respectively agree to 
take the number of shares in the capital of the company set 
opposite our respective names. 

Number of 
Shares taken 

Names, Addresses, and Descriptions of by each 

Subscribers. Subscriber. 

'*1. John Jones of in the county of merchant 200 

“2. John Smith of in the county of « 25 

"3. Thomas Green of in the county of « 30 

“4. John Thompson of in the county of 40 

**5. Caleb White of in the county of »» 15 

*'6. Andrew Brown of in the county of *• 5 

“7. Caesar White of in the county of ** 10 

Total shares taken 325'* 

Dated the day of 19 • 

Witness to the above signatures, 

A,B», No. 13, Hute Street, Clerkenwell, London. 

Articles of Association to accompany preceding Memorandum 

OF Association. 

1. The Articles of Table A set out in the First Schedule to the 
Companies Act, 1929, shall be the articles of association of the 
company and apply to the company. 

Names, Addresses, and Descriptions of Subscribers. 

**i. John Jones of in the county of merchant. 

**2. John Smith of in the county of 

"3. Thomas Green of in the county of *• 

"4. John Thompson of in the county of »• 

"5. Caleb White of in the county of *• 

'*6. Andrew Brown of in the county of 

7. Cassar White of in the county of ** 

Dated the day of 19 /' 

Witness to the above signatures, 

A,B,, No. 13, Hute Street. Clerkenwell, London. 
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^ Tabu E« S^ctkms tt atul 

$ 79 » 

Mbmorandcm and Artxclbs of Association of an unlinitbd 
COMFANY HAVING A ShARB CAPITAL. 

Memorandum of Association* 

ist. The name of the company is ‘•The Patent Stereotype Com¬ 
pany," 

2nd, The registered office of the company will be situate in 
England, 

3rd. The objects for which the company is established are "the 
"working of a patent method of founding and casting stereot}^ 

" plates, of which method John Smith of London, is the sole patentee, 

" and the doing of all such things as are incidental or conducive to the 
"attainment of the above objects." 

Wb, the several persons whose names are subscribed, are desirous 
of being formed into a company, in pursuance of tl^ memoran* 
dum of association, and we respectively agree to take the 
number of shares in the capital of the company set opposite our 
respective names. 

"i. John Jones of in the county of merchant 3 

"2, John Smith of in the county of »» 2 

"3. Thomas Green of in the county of *» i 

"6. JohnThompsohof in the county of »• 2 

"5. Caleb White of in the county of ** 2 

"6. Andrew Brown of in the county of » 1 

'*7. Abel Brown of in the county of »» i 

Total shares taken 12" 

Dated the day of 19 . 

Witness to the above signatures, 

A,B,, No. 20, Bond Street, London. 

Articlbs of Association to accompany the preceding 
Memorandum of Association. 

1. The share capital of the company is two thousand pounds 
divided into twenty shares of one hundred pounds each. 

2, The company may by special resolution— 

(a) increase the share capital by such sum to be divided into 
shares of such amount as the resolution may prescribe; 

{b) consolidate its shares into shares of a larger amount than its 
existing shares; 
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(c) sub-divide its shares into shares of a smaller amount than 
its existing shares; 

(d) cancel any shares which at the date of the passing of the 
resolution have not been taken or agreed to be taken by any 
person; 

(e) reduce its share capital in any way. 

3. The Articles of Table A set out in the First Schedule to the 
Companies Act. 1929 (other than Articles 30. 31, 32. 33, 34, 37, 
and 38) shall be deemed to be incorporated with these articles and 
shall apply to the company. 

Names, Addresses and Descriptions of Subscribers. 

1. John Jones of in the county of merchant. 

2. John Smith of in the county of „ 

3. Thomas Green of in the county of „ 

4. John Thompson of in the county of ,, 

5. Caleb White of in the county of ^ „ 

6. Andrew Brown of in the county of „ 

7. Abel Brown of in the county of „ 

Dated the day of 19 • 

Witness to the above signatures, 

No. 20, Bond Street, London. 


Sections 14 and SECOND SCHEDULE. 

379 - 


Form OF Licence to hold Lands. 

The Board of Trade hereby licence the 
to hold the lards hereunder described (insert description of lands) 
[or to hold lands not exceeding in the whole acres]. 

The conditions of this licence are [insert conditions, if any). 
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THIRD SCHEDULE. 


Form of Statement in lieu of Prospectus to be delivered Section *7 

TO Registrar by a Private Company on becoming a 
Public Company. 

The Companies Act, 1929. 

Statement in Heu of Prospectus 
delivered for registration by 

{Insert the name of the Company,'] 

Pursuant to section 27 of the Companies Act» 1929. 

Delivered for registration by 

The nominal share capital of the £ 

Company. 

Divided into . - - - * Shares of f each. 

99 99 99 

99 99 09 

Amount (if any) of above capital Shares of £ each, 

which consists of redeemable pre¬ 
ference shares. 

The date on or before which these 
shares are, or are liable, to be 
redeemed. 

Names, descriptions and addresses of 
directors or proposed directors. 

Amount of shares issued ... Shares 

Amount of commissions paid in 
connection therewith. 

Amount of discount, if any, allowed 
on the issue of any shares, or so 
much thereof as has not been 
written off at the date of the state¬ 
ment. 

Unless more than one year has 
elapsed since the date on which 
the Company was entitled to 
commence business:— 

Amount of preliminary expenses. £ ^ 

Amount paid to any promoter - Name of promoter. 

Amount £ 

Consideration for the payment - Consideration:— 

if the share capital of the Company 
is divided into different classes 
of shares, the right of voting at 
meetings of the Comply conferred 
by, and the rights in respect of 
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capital and dividends attached to» 
the several classes of shares respec¬ 
tively. 

Number and amount of shares and 
debentures issued within the two 
years preceding the date of this 
statement as fully or partly paid 
up otherwise than for cash or 
agreed to be so issued at the date 
of this statement. 

Consideration for the issue of those 
shares or debentures. 

Names and addresses of Vendors of 
Property (i) purchased or ac¬ 
quired by the Company within 
&e two years preceding the date 
of this statement or (2) agreed or 
proposed to be purchased or ac¬ 
quired by the Company. 

Amount (in cash, shares or deben¬ 
tures) paid or payable to each 
separate vendor. 

Amount paid or payable in cash, 
shares or debentures for any such 
proi>erty, specifying the amount 
paid or payable for goodwill. 


1. shares of / fuUy 
paid. 

2. shares upon which 

£ per share 

credited as paid. 


3. debenture £ 

4, Consideration:— 


Total purchase price £ 


Cash - - £ 

Shares - £ 
Debentures - £ 


Goodwill - £ 


Dates of, and parties to, every ma¬ 
terial contract (other than con¬ 
tracts entered into in the ordinary 
course of business or entered into 
more tlian two years before the 
delivery of this statement). 

Time and place at which the con¬ 
tracts or copies thereof may be 
inspected. 

Names and addresses of the auditors 
of the Company. 

Full particulars of the nature and 
extent of the interest of every 
director in any property purchased 
or acquired by the Company 
within the two years preening 
the date of this statement or 
proposed to be purchased or ac¬ 
quired by the Company or, w^ere 
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the iatetest o£ such a director 
consiels ia bedag a partaer ia a ^ 
firm, l£e nature and extent of the 
interest of the firm, with a state- 
mrat of all sums paid or agreed to 
be^ paid to him or to the firm in 
cash or shares, or otherwise, by 
any person either to induce him 
to become or to qualify him as, a 
director, or otherwise for services 
rendered or to be rendered to the 
Company by him or by the firm. 

Rates of the dividends (if any) paid 
by the Company in respect of each 
class of shares in the Company in 
each of the three financi^ years 
immediately preceding the date of 
this statement or since the incorpor¬ 
ation of the Company whichever 
period is the shorter. 

Particulars of the cases in which no 
dividends have been paid in respect 
of any class of shares in any of 
these years. 

If any of the unissued shares or 
debentures are to be applied in 
the purchase of any business the 
amount, as certified by the persons 
by whom the accounts of the busi¬ 
ness have been audited, of the net 
profits of the business in respect of 
each of the three financial years 
immediately preceding the date of 
this statement, provided that m 
the case of a busmess which has 
been carried on for less than three 
years and the accounts of which 
have only been made up in respect 
of two years or one year the above 
requirement shall hhve effect as 
if references to two years or one 
year, as the case may be, were 
substituted for references to three 
years, and in any such case the 
statement shall say how long the 
business to be acquired has been 
carried on. 
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(Signatures of the persons above-named 
as directors or proposed directors or of 
their agents au&orised in writing.) 


Date 


Note. —In this Form the expression "vendor" includes a vendot 
as defined in Part Ill of the Fourth Schedule to this Act, and the 
expression "financial year" has the meaning assigned to it in that 
Part of the said Schedule. 


Sections 35 and FOURTH SCHEDULE. 

355 . 


Part I. 

Matters required to be Stated in Prospectus. 

1. Except where the prospectus is published as a newspaper 
advertisement, the contents of the memorandum, with the names, 
descriptions, and addresses of the signatories, and the number of 
shares subscribed for by them respectively. 

2. The number of founders or management or deferred shares, 
if any, and the nature and extent of the interest of the holders in 
the property and profits of the company. 

3. The number of shares, if any, fixed by the articles as the 
qualification of a director, and any provisions in the articles as to 
&e remuneration of the Erectors. 

4. The .names, descriptions, and addresses of the directors or 
proposed directors. 

5. Where shares are offered to the public for subscription parti¬ 
culars as to— 

(i) the minimum amount which, in the opinion of the directors, 
must be raised by the issue of those shares in order to 
provide the sums, or, if any part thereof is to be defrayed 
in any other manner, the balance of the sums, required to 
be provided in respect of each of the following matters:— 
(o) the purchase price of any property purchased or 
to be purchased which is to be defrayed in whole or in 
part out of the proceeds of the issue; 

(b) any preliminary expenses payable by the company, 
and any Commission so payable to any person in con¬ 
sideration of his agreeing to su^crite for, or of his 
procuring or agreeing to procure subscriptions for, any 
shares in the company; 
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{c) the repayment ol any moneys borrowed by the 
4^^mpany in respect of any of the foregoing matters; 

(d) working capital; and 

^ (ii) the amounts to be provided in respect of the matters 
aforesaid otherwise than out of the proceeds of the issue 
and the sources out of whic^ those amounts are to be 
’4 ^ provided. 

^ The amount payable on application and allotment on each 
share, and, in the case of a second or subsequent offer of shares, 
the amount offered for subscription on each previous allotment 
made within the two preceding years, the amount actually allotted, 
and the amount, if any, paid on the shares so allotted. 

7. The number and amount of shares and debentures which within 
the two preceding years have been issued, or agreed to be issued, 
as fully or partly paid up otherwise than in cash, and in the latter 
case the extent to which they are so paid up, and in either case the 
cpnsideration for which those shares or debentures have been issued 
or are proposed or intended to be issued. 

8. The names and addresses of the vendors of any property 
purchased or acquired by the company, or proposed so to be pur¬ 
chased or acquired, which is to be paid for wholly or partly out of 
the proceeds of the issue offered for subscription by the prospectus, 
or the purchase or acquisition of which has not been completed at 
the date of issue of the prospectus, and the amount payable in 
cash, shares, or debentures, to the vendor, and where there is more 
than one separate vendor, or the company is a sub-purchaser, the 
amount so payable to each vendor. 

9. The amount, if any, paid or payable as purchase money in 
cash, shares, or debentures, for any such property as aforesaid, 
specifying the amount, if any, payable for goodwill. 

xo. The amount, if any, paid within the two preceding years, 
or payable, as commission (but not including commission ^to sub¬ 
underwriters) for subscribing or agreeing to subscribe, or procuring 
or agreeing to procure subscriptions, for any shares in, or debentures 
of, company, or the rate of any such commission. 

IX. The amount or estimated amount bf preliminary expenses. 

12. The amount paid within the two preceding years or intended 
to be paid to any promoter, and the consideration for any such 
t>ayment. 

13. The dates of and parties to every material contract, not bemg 
a contract entered into in the ordinary course of the business carried 
on or intended to be carried on by the company or a contract entered 
into more than two years before tte date of issue of the prospectus, 
imd a reasonable time and place at which any such material contract 
or a copy thereof may be inspected. 

SB 
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14. The xiames and* addresses of the auditors, if any, of the 
^ company. 

15. Full particulars of the nature and extent of the interest, 
if any, of every director in the promotion of, or in the property 
proposed to be acquired by, the company, or, where the interest 
of such a director consists in being a partner in a hrm, the nature 
and extent of the interest of the hrm, with a statement of all sums 
paid or agreed to be paid to him or to the firm in cash or shares or 
otherwise by any person either to induce him to become, or to 
qualify him as a director, or, otherwise for services rendered by 
him or by the firm in connection with the promotion or formation 
of the company. 

I 

16. If the prospectus invites the public to subscribe for shares 
in the company and the share capital of the company is divided into 
different classes of shares, the right of voting at meetings of the 
company conferred by, and the rights in respect of capital and 
dividends attached to, the several classes of shares respectively. 

17. In the case of a company which has been canying on business, 
or of a business ^hich has been carried on for less than three years, 
the length of time during which the business of the company or the 
business to be acquired, as the case may be, has been carried on. 


Part II. 


Reports to be set out in Prospectus. 

1. A report by the auditors of the company with respect to the 
profits of the company in respect of each of the three financial years 
immediately preceding the issue of the prospectus, and with respect 
to the rates of the dividends, if any, paid by the company in respect 
of each class of shares in the company in respect of each of the said 
three years, giving particulars of each such class of shares on which 
such dividends have been paid and particulars of the cases in which 

• no dividends have been paid in respect of any class of shares in 
respect of any of those years, and, if no accounts have been made up 
in respect of any part of the period of three years ending on a date 
three months before the issue of the prospectus, containing a state¬ 
ment of that fact. 

2. If the proceeds, or any part of the proceeds, of the issue of 
Ihe shares or debentures are or is to be applied directly or indirectly 
in the purchase of any business, a report made by accountants who 
shall be named in the prospectus upon the profits of the business 
in respect of each of the three financial years immediately preceding 
the issue of the prospectus. 
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Part III. 

Provisions applying to Parts I and II of Schedule. 

1. The provisions of this Schedule with respect to the memoran¬ 
dum and the qualihcation, remuneration and interest of directors, 
the names, descriptions and addresses of directors or proposed 
directors, and the amount or estimated amount of the prelinuhary 
expenses, shall not apply in the case of a prospectus issued more 
thw two years after the date at which the company is entitled to 
commence business. 

2. Every person shall for the purposes of this Schedule be deemed 
to be a vendor who has entered into any contract, absolute or 
conditional, for the sale or purchase, or for any option of purchase, 
of any property to be acquired by the company, in any case where— 

{a) the purchase money is not fully paid at the date of the 
issue of the prospectus; 

the purchase money is to be paid or satisfied wholly or in 
part out of the proceeds of the issue offered for subscription 
by the prospectus; 

the contract depends for its validity or fulfilment on the 
result of that issue. 

3. Where any property to be acquired by the company is to be 
taken on lease, this Schedule shall have effect as if the expression 
"vendor" included the lessor, and the expression "purchase money" 
included the consideration for the lease, and the expression "sub¬ 
purchaser" included a sub-lessee. 

4. For the purposes of paragraph 8 of Part I of this Schedule 
where the vendors or any of them are a firm, the members of the 
firm shall not be treated as separate vendors. 

5. If in the case of a company which has been carrying on business, 
or of a business which has been carried on for less than three years, 
the accounts of the company or business have only been made 
up in respect of two years or one year. Part II of this Schedule shall 
have effect as if references to two years or one year, as the case 
may be, were substituted for references to three years. 

6. The expression "financial year" in Part II of this Schedule 
means the year in respect of which the accounts of the company 
or of the business, as ^e case may be, are made up, and where by 
reason of any alteration of the date on which the financial year 
of the company or business terminates the accounts of the company 
or business have been made up for a period greater or less than a 
year, that greater or less period shall for the purpose of the said Part 
of t^ Schedule be deemed to be a financ^ year. 


{b) 
* (c) 
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FIFTH SCHEDULE. 


Saction 40. 


Form of Statement in lieu of Prospectus to be delivered 
TO Registrar by a Company which does not issue a 
Prospectus or which does not go to Allotment pn a 
Prospectus issued. 

The Companies Act, 1929. 

Statement in lieu of Prospectus 
delivered for registration by 

[Insert the ndme of the company 

Pursuant to section 40 of the Companies Act, 1929. 

Delivered for registration by 

The nominal share capital of the £ 

Company. « 

Divided into .... - Shares £ each. 

>> it ft 

ft ft ft 

Amount (if any) of above capital Shares of £ each, 

wtdch consists of redeemable pre¬ 
ference shares. 

The date on or before which these 
shares are, or are liable, to be 
redeemed. 

Names, descriptions and addresses 
of directors or proposed directors. 

If the share capital of the Company 
is divided into difierent classes 
of shares, the right of voting at- 
meetings of the Company con¬ 
ferred by, and the rights in respect 
of capital and dividends attached 
to, the several classes of shares 
respectively. 

Number and amount of shares and i. shares of fully 
debentures agreed to be issued as paid, 

fully or partly paid up otherwise 2. shares upon which 
than in cash. £ per share 

The consideration for the intended credited as paid, 

issue of those shares and deben- 3. debenture 
tures. £ 

4. Consideration:— 
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Names and addresses of vendors of 
property purchased or acquired, 
or propos^ to be purcha^ <»r 
acquired by tiie Company. 

Amount (in cash, shares, or deben* 
tures) payable to each separate 
vendor. 

Amount (if any) paid or payable 
(in cash or shares or debentures) 
for any such prope^, specifying 
amount (if any) paid or payable 
for goodv^l. 


Amount (if any) paid or payable as 
commission for subscribing or agree¬ 
ing to subscribe or procuring or 
agreeing to procure subscriptions 
for any shares or debentures in the 
Company; or 

Rate of the commission - - - 


Total purchase price £ 
C^h - 
Shares 

Debentures - 


(Goodwill - £ 


Amount paid. 

„ payable. 


Kate per cent. 


The number of shares, if any, which 
persons have agreed for a com¬ 
mission to subscribe absolutely. 

Estimated amount of prehminary 
expenses. 


£ 


Amount paid or intended to be paid 
to any promoter. 

Consideration for the payment 


Name of promoter. 
Amount £ 
Consideration: 


Dates of, ^and parties to, every 
matenal contract (other than con¬ 
tracts entered into in the ordinary 
,course of the business intended to 
be carried on by the Company or 
entered into more than two years 
before the delivery of this state¬ 
ment). 


Time and place at which the con¬ 
tracts or copies thereof may be 
inspected. 

Names and addresses of the auditors 
of the Company (if any). 

Full particulars of the nature and 
extent of the interest of ev«ry 
director in the promotion of or 
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in the property proposed to be 
acquired by Ae Company, or, 
where the interest of such a director 
consists in being a partner in a 
firm, the nature and extent of the 
interest of the firm, with a state¬ 
ment of all sums paid or agreed to 
be paid to him or to the firm in 
cash or shares, or otherwise, by any 
person either to induce him to 
become, or to qualify him as, a 
director, or otherwise for services 
rendered by him or by the firm in 
connection with the promotion or 
formation of the Company. 

If it is proposed to acquire any 
business, the amount, as certified 
by the persons by whom the 
accounts of the business have 
been audited, of the net profits 
of the business in respect of each 
of the three financial years im¬ 
mediately preceding the date of 
this statement provided that in 
the case of a business which has 
been carried on for less than three 
years and the accounts of which 
have only been made up in respect 
of two years or one year the above 
requirement shall have effect as if 
re^mnees to two years or one year, 
as the case may be, were substituted 
for references to three years, and in 
any such case the statement shall 
say how long the business to be 
acquired has been carried on. 


(Signatures of the persons above-named 
as directors or proposed directors, or of 
their agents authorised in writing.) 


Date 


Note. —In this Schedule the expression vendor'* includes a 
vendor as defined in Part III of the Fourth Schedule to this Act, 
and the expression "financial year" has the meaning assigned to 
it in that Part of the said Schedule. 
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SeetloM X08 

and 3 ^ 9 . 


Form of Annual Return of a Company having a Share 

Capital. 


Annual Return of the Company, Limited made 

up to the day of ig 

(being the fourteenth day after the date of the first or only ordinary 
general meeting in 19 ). 

The address of the registered of^ce of the Company is as follows:— 


Summary of Share Capital and Shares, 


Nominal Share Capital / divided 

into* 

Total number of shares taken up* to the 
day of 19 

being the date of the return (which number 
must agree with the total shown in the list 
as held by existing members). 

Number of shares issued subject to payment 
wholly in cash. 

Number of shares issued as fully paid up other¬ 
wise than in cash. 

Number of shares issued as partly paid up to 
the extent of per share otherwise than 
in cash. 

fNumber of shares (if any) issued 

at a discount. 

Total amount of discount on the issup of 
shares which has not been written ofi at the 
date of this Return. 

*There has been called up on each of 
shares. 

*There has been called up on each of 
shares. 


£ 

£ 


£ 

£ 

£ 


*There has been called up on each of £ 

shares. 


shares of 
each, 
shares of 
each. 


* Wh«te there ere eheiet odf difiereot kinds or amounts (e.g. Preference and Ordinary or £1 
*na IS.) state the number and nominal values separately, 
t li the shares are of diiierent kinds, state them separately. 
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fTotal amount of calls received, including / 
payments on application and allotment. 

Total amount (if any) agreed to be considered ;£ 
as paid on shares which have been 

issued as fully paid up otherwise than in 
cash. 

Total amount (if any) agreed to be considered £ 
as paid on shares which have 

been issued as partly paid up to the extent 
of per share otherwise than 

in cash. 

Total amount of calls unpaid - - £ 

Total amount of the sums (if any) paid by way £ 
of commission in respect of any shares or 
debentures or allowed by way of discount in 
respect of any debentures since the date of 
the last Return. 

Total number of shares forfeited . - - 

Total amount paid (if any) on shares forfeited £ 

Total amount of shares for which share £ 
warrants to bearer are outstanding. 

Total amount of share warrants to bearer Issued £ 
issued and surrendered respectively since the 
date of the last Return, Surrendered £ 

Number of shares comprised in each share 
warrant to bearer. 

Total amount of the indebtedness of the Com- £ 
pany in respect of all mortgages and charges 
of the kind which are required (or, in the 
case of a Company registered in Scotland, 
which, if the Company had been registered 
in England, would be required) to be regis¬ 
tered with the Registrar of Companies under 
the Companies Act, 1929. 

Copy of last audited Balance Sheet of the Company, 

Note. —^Except where the Company is (i) a “Private Company" 
within the meaning of Section 26 of the Companies Act, 1929, or 
is (2) an Assurance Company which has complied with the jirovisions 
of Section 7 (4) of the Assurance Companies Act, 1909, this Return 
must include a written copy, certified by a Director or by the Manager 
or Secretary of the Company to l>e a true copy, of the last balance 
sheet which has been audited by the Company's auditors (including 
every document required by law to be annexed thereto) together 
with a copy of the report of the auditors thereon (certified as afore¬ 
said), and if any such balance sheet is in a foreign language there 
must also be annexed to it a translation thereof in Engl^h certified 

• Where varioos amouati have been eaUed, or there are abarea of diSfereni kinda, atate them 
separately. 

^ t Include what has been received on forfeited as well aa on existing shares. 
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in the prescribed maimer to be a correct tranfilation. If the said 
last balance sheet did not comply with the requirements of the law 
as in force at the date of the audit with re^>ect to the form of balance 
sheets there must be made such additions to and corrections in the 
said copy as would have been required to be made in the said balance 
sheet in order to make it comply with the said requirements, and 
the fact that the said copy his been so amended must be stated 
thereon. 


Private Company, 

Certificates to be given by a Private Company. 

A. "I certify that the Company has not since the date of the 

^last Annual Return issued any invitation to the public to subscribe 

•'for any shares or debentures of the Company/* 

(Signature) 

(State whether Director or Secretary.) 

B. Should the number of members of the Company exceed fifty 
the following certificate is also required:— 

"I certify that the excess of members of the Company above 
"fifty consists wholly of person who are in the employment 
"of the Company and/or of person who, having been formerly 
" m the emplo3nnent of the Company were while in such employ- 
"ment, and have continued after the determination of su^ 
"employment to be, members of the Company." 

(Signature) 

(State whether Director or Secretary.) 

Note. —Banking companies must add a list of all their places of 
business 

The Return must be signed at the end by a Director or by the 
Manager or Secretary of the Company. 

Delivered for filing by 

Particulars of the ♦Directors of the 
Cpmpany, Limited, at the date of the Annual Return. 


t The present 
Christian 
Name or 
Names and 
Surname 

Any former 
Christiau 
Name or 
Names or 
Surname. 

s 1 

Nationality. 

Nationality 
of origin (ii 
other than 
the present 
nationality). 

Usual 

residential 

address. 

t Other 
business 
occupation 
if any. If 
none state so. 








Ma the ccm ^ the fiist Amraal Return strike out the words **last Annual Return'* and atil>> 
ttitute thcBwfor the wc»ds ** Incorporation of the Company *' 

* ** Director** includes any partem who oocupies the poattion of a IXrector by whatever name 
called and any person in aocoraanoe with whoee directions or instructions the Direetom of a Com¬ 
pany are aoouitomed to act 

t In the eaae of a Corporation its corporate name and registered or principal office should ha 
shown. 

t In theease of anindividaai who has no busineM occupation but bolds any other directorship or 
directorships partieulars of that directorship or of some one of those directorships mi^t be entered. 
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list of Persons holding Shares in the 
Company, Limited, on the day of 19 . 

and of ]fesons who have held Shares therein at any time since the 
date of the last Return, or (in the case of the first Return) of the 
incorporation of the Company, showing their Names and Addresses, 
and an Account of the Shares so held. 

N.B.—If the names in this list are not arranged in alphal^tical 
order, an index sufficient to enable the name of any person in the 
list to be readily found must be annexed to this list. 



Nakxs, Addrkssbs, 

AND OCCUPATIOMS 

Account of Sharbs 


Folio in 
Register 
Ledger 
containing 
Particulars 

Surname 

1 

1 

Address 

Occupation 

•Number 
of Shares 
held by 
existing 
Members 
at Date of 
Return 

t Particulars of 
Shares transferred 
since the date of 
the last Return, or 
(in the case of tbe 

1 first Return) of 

1 the incorporation 
of the Company, 
by Persons who 
are still Members 

1 t Particulars of 

1 Shares transferred 
since the date of 
the last Return, or 
(in tbe case of tbe 
first Return) of 
the incorporation 
of the Company, 
by Persons who 
have ceased to be 
Members 

Remarks 





t 

[ 

Num¬ 
ber t 

Date of 
Registra¬ 
tion of 
Transfer 

Num- 

berf 

Date of 
Registra¬ 
tion of 
Transfer 





j 

i 

i 









(Signature) 

(State whether Director or Manager or Secretary) 


* Tbe aggregate Number oi Shares held, and not the Distinctive Numbers, must be stadd, 
and tbe column must be added up throughout so as to make one total to agree with that stated 
in the Summary to have been taken up. 

t When the Shares^are of difierent classes these columns may be subdivided so that Che number 
of each class held, or transferred, may be shown separately. Where any Shares have been con* ** 
verted into Stock the amount of Stock held by each member must be shown. 

% The date of Registration of each Transfer should be given as well as tbe Number of Shares 
transferred on each date. The Particulars should be placed opj^te tbe name of the Transferor, 
and not opposite that of the Transferee, but tbe name of the Transferee may be inserted in the 

**Remarks*^ column immediately opposite the particulars of each Transfer. 
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SEVENTH SCHEDULE. 


Form of Statbmbkt to bb pobu^bd bv Banking and 
Insurance Companies and Deposit, Provident, or Benefit 

Societies. 

^ The share capita] of the company is , divided 

into shares of each. 

The number of shares issued is 

Calls to the amount of pounds per share have been 

made, under which the sum of pounds has 

been received. 

The liabilities of the company on the first day of January {or July) 
were— 

Debts owing to sundry persons by the company. 

On judgment, £ 

On specialty, £ 

On notes or biUs, £ 

On simple contracts, £ * 

On estimated liabilities, £ 

The assets of the company on that day were— 

Government securities [stating them\ 

Bills of exchange and promissory notes, £ 

Cash at the bankers, £ 

Other securities, £ 


* If the company has no share capital the portion of the statement relating to capital and 
shares must be oimtted. 


EIGHTH SCHEDULE. 


Part I. 

Orders Pronounced in Vacation in Scotland which are to be 

Final. 

Orders:— 

As to time for proving claims. 

As to the attendance of, and production of documents by, persons 
indebted to, or having property of, or information as to the affairs 
or property of, a company. 

As to meetings for ascertaining wishes of creditors or contributories. 

As to summoning meetings of creditors or contributories where a 
compromise is proposed. 

As to the examination of witnesses in regard to the property or 
affairs of a company. 


Sectfen 13X. 


Sociion 224. 


S. txo. 
S. 2x4. 

S. a88. 
S. as 3 . 

S. 291. 
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" Part II. 

Orders Pronounced in Vacation in Scotland which are to 

TAKE EFFEQT UNTIL’RECLAIMING NoTE DISPOSED OF. 
Orders:— 

St. i 73 » 177, tot, Restraining or permitting commencement or continuance of legal 

336,340.341. proceedings. 

St. z8S t49,359. ’ Appointing an official liquidator to fill a vacancy, or appointing 
(except to fill a vacancy caused by the removal of a Uquidator by the 
court) a liquidator for a winding up voluntarily or under supervision. 

s. 19Z. Sanctioning the exercise of any power by an official liquidator 

other than the powers specified in paragraphs (d), {e) and {/) of 
subsection (i) and the power to appoint a law agent. 

s. 304. Requiring the delivery of property or documents to the official 

liquidator. 

s. «i8. As to the arrest and detention of an absconding contributory and 

his property. 

s. 184 (4). Limiting the powers of provilional official liquidators. 

S. 356. For continuance of winding up under supervision. 


S. 360. 


S. x8z. 

S. 183. 

S. 183. 

S. 184. 

S. X85. 

S. i$6. 

S. 187. 

S. 188 except 
tubs. (3). 

S. Z$3. 

S. 193. 

S. X94. 

S, X95. 

S. X96. 

S. 197. 

$. 196. 


NINTH SCHEDULE. 

Provisions which do not apply in the case of a Winding Up 
• SUBJECT TO Supervision of the Court. 

Statement of Companies affairs to be submitted to Official Receiver. 
Report by Official Receiver. 

Power of Court to appoint Liquidator. 

Appointment and powers of provisional Liquidator. 
Appointment, style, &c., of Liquidators in English winding up. 
Provisions where person other than Official Receiver is appointed 
Liquidator. 

Provisions as to Liquidators in Scottish winding up. 

General provisions as to Liquidators. 

Exercise and control of Liquidator’s powers in England. 

Books to be kept by Liquidator in English winding up. 

Payments of Liquidator in English winding up into bank. 

Audit of Liquidators' accounts in English winding pp. 

Control of Board of Trade over Liquidators in England. 

Release of Liquidators iff England. 

Meeting of creditors and contributories to determine whether 
committee of inspection shall be appointed. 
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Constitiition and proceedixigs of committee of inspection. S. 

Powers of Board of Trade where no committee of inspection in s* 900. 
England. 

Additional powers of committee of inipection in Scotland. s. sou 

Appointment in England of special manager. s. 909* 

Power in England to order public examination of promoters, s. 916. 
directors, &c. 

Power in England to restrain fraudulent persons from managing s. 917, 
companies. 

Delegation to Liquidator of certain powers of court in England, s. 990. 
Power in England to appoint Ohicial Receiver as receiver for s. 307, 
debenture holders or creditors. 


TENTH SCHEDULE. 

Table of Fees to be paid to the Registrar of Companies. sccUoiw 313, 
I.— By a Company having a Share Capital. 339.3^ 

£ s. d. 

For registration of a company whose nominal share 
capit^ does not exceed 2,000/. - - - - - 200 

For registration of a company whose nominal share 
capital exceeds 2,000/., the following fees, regulated 
according to the amount of nominal share capital 
(that is to say); £ s. d. 

For every 1,000/. of nominal share capital, 

or part of 1,000/., up to 5,000/. - -100 

For every 1,000/. of nominal share capital, 
or part of 1,000/., after the first 5,000/., 
up to 100,000/. - - - - -050 

For every 1,000/. of nominal share capital, 

or part of 1,000/., after the first 100,000/. 010 

For registration of any increase of share capital made 

after the first registration of the company, the same fees ' 

per 1,000/., or part of a 1,000/., as would have been 
payable if ihe increased share capital had formed part of 
the original share capital at the time of registration: 

Provided that no company shall be liable to pay in respect 
of nominal share capit^, on registration or afterwards, 
any greater amount of fees than 50/., taking into account 
in the case of fees payable on an increase of share 
capital after registration the fees paid on registration. 

For registration of any existing company, except such 
.companies as are by this Act exempted &om pa3nnent 
of fees in respect of registration under this Act, the 
same fee as is charged for registering a new company 
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For registering any document by this Act required or 
authorised to be registered or required to be delivered 
sent or forwarded to the registrar other than the memor¬ 
andum or the abstract required to be delivered to the 
registrar by a receiver or manager or the statement 
required to be sent to the registrar by the liquidator in 
a winding-up in England - - - - - -050 

For making a record of any fact by this Act required or 

authorised to be recorded by the registrar - - -050 


II.— By a Company not having a Share Capital. 

For registration of a company whose number of members 

as stated in the articles does not exceed 25- - - 200 

For registration of a company whose number of members 
as stated in the articles exceeds 25, but does not exceed 
100, the above fee of 2/. with an additional i/. for 
every additional 25 members or less after the first 25 - 

Fot registration of a company whose number of members 
as stated in the articles exceeds 100 but is not stated to 
be unlimited, a fee of 5/. with an additional 5s. for 
every additional 50 members or less after the first 100 - 

For registration of a company in which the number of 
members is stated in the articles to be unlimited - - 20 o o 

For registration of any increase on the number of members 
made after the registration of the company in respect 
of every 50 members, or less than 50 members, of that 
increase.050 

Provided that no company shall be liable to pay on the 
whole a greater fee than 20/. in respect of its number 
of members, taking into account the fee paid on the 
first registration of the company. 

For registration of any existing company, except such 
companies as are by this Act exempted from payment 
of fees in respect of registration under this Act, the 
same fee as is charged for registering a new company. 

For registering any document by this Act required or 
authorised to be registered or required to be delivered, 
sent or forwarded to the registrar, other than the 
memorandum or the abstract required to be delivered 
to the reg^trar by a receiver or manager or the state¬ 
ment r^uired to be sent to the registrar by the liquidator 
in a winding up in England - - - - -050 

For making a record of any fact by this Act required or 
authorised to be recorded by the registrar - -050 
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III.— ^By A Company to which Part XI of this Act appues. 

For registering any document required to be delivered 
to the registrar under Part XI of this Act, except 
documents required to be delivered under section three 
hundred and nfty-three of this Act - - - -050 

ELEVENTH SCHEDULE. 


Provisions referred to in Section 362 of the Act. s. 36*. 
Provisions relating to— 

Conclusiveness of certificate of incorporation; s. zs. 

Specific requirements as to particulars in prospectus; s. 35, 

Prohibition of allotment in certain Cases unless statement in s. 40. 
lieu of prospectus delivered to registrar; 

Return as to allotments; s. 42. 

Registration of charges created by company registered in s. 75. 
England; 

Duty of company to register charges created by company; s. 80 (i) 


Duty of company to register charges existing on property s. 8x. 
acquired; 

Application of Part HI to companies incorporated outsides. 90. 
England; 

Restrictions on commencement of business; s. 94. 

The particulars as to directors and indebtedness of the company; s. x<a (3) {») (o) 
Statutory meeting and statutory report; s. 1x3, 

Auditors* report and right to information and explanations; s. 134 (1) (a). 
Restrictions on appointment or advertisement of director; s. 140. 
Notice by liquidator of his appointment; s. 230. 

Delivery to registrar of accounts of receivers and managers; s. 3x0. 

Documents, Ac., to be delivered to registrar by companies s. 344. 
carrying on business in Great Britain; 

Return to be delivered to registrar where documents, &c., s. 346. 
altered; 

Balance sheet of company carrying on business in Greats. 347. 
Britain; 

Obligation to state name of company, &c. s. 348, 

Annual report by Board of Trade. s, 376, 
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SaeUoo 3(1. 


Part I. 

Enactments repealed. 


Session and 
Chapter 

Short Title. 

Extent of Repeal. 

4% Sc 46 Viet. 

The Revenue, Friendly 

Section eleven, and in the 

c. 72. 

Societies and National 
Debt Act, 1882. 

First Schedule the words 
Geo. IV. c. 46, 7 Geo. 
'*IV, c. 67, 7 & 8 Viet, 
''c. 32, s. 21, 8 & 9 Viet, 
“c. 38, s. 13." 

8 Edw. 7. c. 69 

The Companies (Consoli¬ 
dation) Act, 1908. 

The whole Act. 

3 & 4 Geo. 5. 

The Foreign Jurisdiction 

In the Schedule, the words 

c. 16. 

Act, 1913. 

from "8 Edw. 7" to the 
end. 

3 & 4 Geo. 5. 
c. 25. 

The Companies Act, 1913. 

The whole Act. 

7 & 8 Geo. 5. 
c. 28. 

The Companies (Parti¬ 
culars as to Directors) 
Act, 1917. 

The whole Act. 

10 & 11 Geo. 5 

The Unemployment In- 

Subsections (1), (2) and (3) 

c. 30. 

surance Act, 1920. 

of section twenty-six. 

14 & 15 Geo. 5 

The National Health In¬ 

Section one hundred and 

c. 38. 

surance Act, 1924. 

six. 

15 & 16 Geo. 5 

The Workmen's Compen¬ 

In subsection (3) of section 

c. 84. 

sation Act, 1925. 

seven, paragraphs (ii) and 
(iii), the words '*the 
''following date, that is 
"to say:— 

" (a) in the first case," 
and paragraphs (6) and 
(<;); subsection (4); in 
subsection (5) the words 
"or the company"; sub¬ 
section (6). 

17 & 18 Geo. 5 

The Unemployment In¬ 

The Fourth Schedule, so 

c. 30. 

surance Act, 1927. 

far as it amends su^ec- 
tion (i) of section twenty- 
six of ^e Unemployment 
Insurance Act, 1920, 

18 Sc 19 Geo. 5 

The National Health In¬ 

Paragraph (a) of section 

c. 14. 

surance Act, 1928. 

nineteen. 

18 & 19 Geo. 5 
<^• 45 * 

The Companies Act, 1928. 

The whole Act. 
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, Part II. 
Enactments saved. 
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An Act to Regulate Joint Stock Banks in England (7 & 8 Vict. 
c. 113, 8. 47). 

Every company of more than six persons established on the sixth ®*^****« 
day of May, one thousand eight hundred and forty-four, for the ^ 

purpose of carrying on the trade or business of bankers within the bdog 

distance of sixty-five miles from London, and not within the pro- *** ’ 
visions of the Act passed in the session ot the seventh and eighth 
years of Queen Victoria, chapter one hundred and thirteen, intituled 
An Act to regulate Joint Stock Banks in England,*' shall have the 
same powers and privileges of suing and being sued in the name of 
any one of the public officers of such co-partnership as the nominal 
pl^ntifi, petitioner, or defendant on behalf of such co-partnership; 
and all judgments, decrees, and orders made and obtained in any 
such suit may be enforced in like mann^ as is provided with respect 
to such companies carrying on the said trade or business at any 
place in England exceeding the distance of sixty-five miles from 
London under the provisions of the Country Bankers Act, 1826, 
provided that such first-mentioned company shall make out and 
deliver from time to time to the Commissioners of Inland Revenue 
the several accounts or returns required by the last-mentioned Act, 
and all the provisions of the last-recited Act as to such accounts or 
returns shall be taken to apply to the accounts or returns so made out 
and delivered by such first-mentioned companies as if they had been 
originally included in the provisions of the last-recited Act. 


The Joint Stock Banking Companies Act, 1857, Part of s. 12. 

Notwithstanding anything contained in any Act passed in the Power to fovm 
session holden in the seventh and eighth years of Queen Victoria, 
chapter one hundred and thirteen, and intituled ** An Act to regulate pemu. 
Joint Stock Banks in England,** or in any other Act, it shall be lawful 
for any number of persons, not exceeding ten, to carry on in partner¬ 
ship the business of banking, in the same manner and upon the same 
conditions in all respects as any company of not more than six 
persons could before the passing of the Joint Stock Banking Com¬ 
panies Act, 1857, have carried on such business. 



APPENDIX J 

[Permission has been given for this reprint, but it does not 
purport to be published *by authority/] 

Registration of Business Names Act, 

1916 

[6 & 7 Geo. V, c. 58] [22nd December, 1916] 

ARRANGEMENT OF SECTIONS, 

1. Firms and persons to be registered. 

2. Registration by nominee. &c. 

3. Manner and particulars of registration. 

4. Statement to be signed by persons registering. 

5. Time for registration. 

6. Registration of changes in firm. 

7. Penalty for default in registration. 

8. Disability of persons in default. 

9. Penalty for false statements. 

10. Duty to furnish particulars to Board of Trade. 

11. Registrar to file statement and issue certificate of registration. 

12. Index to be kept. 

13. Removal of names from register. 

14. Misleading business names. 

15. Registrar. 

16. Inspection of statements registered. 

17. Power for Board of Trade to make rules. 

18. Publication of true names, &c. 

19. Offences by Corporations. 

20. Mode of action by the Board of Trade. 

21. Remuneration for duties under this Act. 

22. Interpretation of terms. 

23. Application to Scotland. 

24. Application to Ireland. 

25. Short title. 

Schedule. 


Be it enacted by the King's most Excellent Majesty, by and 
with the advice and consent of the Lords Spiritual and Temporal, 
and Commons, in this present Parliament assembled, and by the 
authority of the same, as follows: 

810 
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1. *~Siibject to the provisions of this Act— Pvmi «»d 

to DC 

(а) Every firm having a place of business in the United rcgictem. 
Kingdom and carrying on business under a business name 
which does not consist of the true surnames of all 
parsers who are individuals and the corporate names of 

all partners who are corporations without any addition 
other than the true Christian names of individual 
partners or initials of such Christian names; 

(б) Every individual having a place of business 'in the 
United Kingdom and canying on business under a 
business name which does not consist of his true 
surname without any addition other than his true 
Christian names or the initials thereof; 

{c) Every individual or firm having a place of business in the 
United Kingdom, who, or a member of which, has 
either before or after the passing of this Act changed his 
name, except in the case of a woman in consequence of 
marriage; 

shall be registered in the manner directed by this Act: 

Provided that— 

(i) where the addition merely indicates that the business is 
carried on in succession to a former owner of the business, 
that addition shall not of itself render registration neces¬ 
sary; and 

^ji) where two or more individual partners have the same 
surname, tlie addition of an 5 at the end of that surname 
shall not of itself render registration necessary; and 

(iii) where the business is carried on by a trustee in bank¬ 
ruptcy or a receiver or manager appointed by any court, 
registration shall not be necessary; and 

(iv) a purchase or acquisition of property by two or more 
persons as joint tenants or tenants in common is not of 
itself to be deemed carrying on a business whether or 
not the owners share any profits arising from the sale 

thereof. ^ 

2. —^Where a firm, individual, or corporation having a place of 
business within the United Kingdom o^es on the business 
wholly or mainly as nominee or trustee of or for another person, 
or other persons, or another corporation, or acts as genera! agent 
for any foreign firm, the first-mentioned firm, individual, or 
corporation shall be registered in manner provided by this Act, 
and, in addition to the other particulars required to be furnished 
and registered, there shall be furnished and registered the parti¬ 
culars mentioned in the schedule to this Act: 

Provided that where the business is carried on by a trustee in 
bankruptcy or a receiver or manager appointed by any court, 
registration under this section shall not be necessary. 
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3. —(i) Every firm or person required under this Act to be 
registered shall furnish by sending by post or delivering to the 
registrar at the register oifice in that part of the United Kingdom 
in which the principal place of business of the firm or person is 
situated a statement in writing in the prescribed form containing 
the following particulars: — 

(a) The business name; 

(h) The general nature of the business; 

(r) The principal place of the business; 

(d) Where the registration to be effected is that of a firm, the 
present Christian name and surname, any former Chris¬ 
tian name or surname, tlie nationality, and if that 
nationality is not the nationality of origin, the nationality 
of origin, the usual residence, and other business 
occupation (if any) of each of the individuals who are 
partners, and the corporate name and registered or 
principal office of every corporation which is a partner; 

(e) Where the registration to be effected is that of an indivi¬ 
dual, the present Christian name and surname, any 
former Chr^tian name or surname, the nationality, and 
if that nationality is not the nationality of origin, the 
nationality of origin, the usual residence, and the other 
business occupation (if any) of such individual; 

(/) Where the registration to be effected is that of a corpora¬ 
tion, its corporate name and registered or principal office; 

(g) If the business is commenced after the passing of this 
Act, the date of the commencement of the business. 

(2) Where a business is carried on under two or more business 
xiames, each of those business names must be stated. 

4. —^The statement required for the purpose of registration must 
jin the case of an individual be signed by him, and in the case of a 
corporation by a director or secretary thereof, and in the case of a 
jfinn either by all the individuals who are partners, and by a 
director or the secretary of all corporations which are partners 
by some individual who is a partner, or a director or the secretary 
of some corporation which is a partner, and in eitlier of the last 
two cases must be verified by a statutory declaration made by 
the signatory: Provided that no such statutory declaration 
stating that any person other than the declarant is a partner, or 
omitting to state that any person other than as aforesaid is a 
partner, shall be evidence for or against any such other person in 
respect of his liability or non-liabffity as a partner, and tliat the 
High Court or a judge thereof may on application of any person 
alleged or claiming to be a partner direct the rectification of the 
register and decide any question arising under this section. 

5. —^The particulars required to be furnished under this Act 
shall be furnished within fourteen days after the firm or person 
commences business, or the business in respect of wliich registra¬ 
tion is required, as the case may be: Provided that if such firm 
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or person has carried on such business before the passing of this 
Act or commences such business within two months thereafter, 
the statement of particulars shall be furnished after the expiration 
of two months and before the expiration of three months from 
the passing of this Act, and that if at the expiration of the said 
two months the conditions afiFecting the firm or persons have 
ceased to be such as to require registration under this Act, the 
firm or person need not be registered so long as such conditiotss 
continue. 

This section shall apply, in the case where registration is 
required in consequence of a change of name, as if for references 
to the date of the commencement of the business there were 
substituted references to the date of such change. 

6. —^Whenever a change is made or occurs In any of the parti- Registration of 
culars registered in respect of any firm or person such firm or 

person shall, within fourteen days after such change, or such 
longer period as the Board of Trade may, on application being 
made in any particular case, whether before or after the expiration 
of such fourteen days, allow, furnish by sending by post or dehvery 
to the registrar in that part of the United Kingdom in which the 
aforesaid particulars are registered a statement in writing in the 
prescribed form specifying the nature and date of the change 
signed, and where necessary verified, in like manner as the 
statement required on registration. 

7. —If any firm or person by this Act required to furnish a Penalty for 
statement of particulars or of any change in particulars shall 
without reasonable excuse make default in so doing in the ^ 
manner and within the time specified by tliis Act, every partner 

in the firm or the person so in default shall be liable on summary 
conviction to a fine not exceeding five pounds for every day during 
which the default continues, and the court shall order a statement 
of the required particulars or change in the particulars to be 
furnished to the registrar within such time as may be specified 
in the order. 

8. —(i) Where any firm or person by tliis Act required to furnish Disability of 
a statement of particulars or of any change in particulars shall §3aSit.^ 
have made default in so doing, then the rights of that defaulter 

under or arising out of any contract made or entered into by or 
on behalf of such defaulter in relation td the business in respect 
to the carrying on of which particulars were required^ to be 
furnished at any time while he is in default shall not be enforceable 
by action or other legal proceeding either in the business name or 
otherwise: 

Provided always as follows:— 

(a) The defaulter may apply to the court for relief against 
the disability imposed by this section, and the court, on 
being satisfied that the default was accidental or due to 
inadvertence, or some other sufficient cause, or that on 
other grounds it is just and equitable to grant relief. 
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may grant such relief either generally, or as respects any 
particular contracts, on condition of the costs of the 
application being paid by the defaulter, unless the court 
otherwise orders, and on such other conditions (if any) 
as the court may impose, but such relief shall not be 
granted except on such service and such publication of 
notice of the application as the court may order, nor 
shall relief be given in respect of any contract if any 
party to the contract proves to the satisfaction of the 
court that, if this Act had been complied with, he would 
not have entered into the contract; 

(b) Nothing herein contained shall prejudice the rights of 
any other parties as against the defaulter in respect of 
such contract as aforesaid; 

{c) If any action or proceeding shall be commenced by any 
other party against the defaulter to enforce the rights 
of such party in respect of such contract, nothing herein 
contained shall preclude the defaulter from enforcing 
in that action or proceeding, by way of counterclaim 
set off or otherwise, such rights as he may have against 
that party in respect of such contract. 

(2) In this section the expression “court" means the “High 
Court" or a judge thereof: 

Provided that, without prejudice to the power of tlie High 
Court or a judge thereof to grant such relief as aforesaid, if any 

g roceeding to enforce any contract is commenced by a defaulter 
i a county Court, the county court may, as respects that contract, 
grant such relief as aforesaid. 


Penalty for 9 * —If any Statement required to be furnished under this Act 

fa^^state- Contains any matter which is false in any material particular to 
the knowledge of any person signing it, that person shall, on 
summary conviction, be liable to imprisonment with or without 
hard labour for a term not exceeding three months, or to a fine 
not exceeding twenty pounds, or to both such imprisonment and 
fine. 


^•h ^r^rticMiars Board of Trade may require any person to furnish 

to Board of to the Board such particulars as appear necessary to the Board for 
Trade. the purpose of ascertaining whether or not he or the firm of which 

he is partner should be registered under this Act, or an alteration 
made in the registered particulars, and may also in the case of a 
corporation require the secretary or any other officer of a corpora¬ 
tion performing the duties of secretary to furnish such particulars, 
and any person when so required fails to supply such particulars 
as it is in his power to give, or furnishes particulars which are 
false in any material particular, he shall on summary conviction 
be liable to imprisonment with or without hard labour for a term 
not exceeding three months or to a fine not exceeding twenty 
pounds or to both such imprisonment and fine. 
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(2) If from any information so furnished it appears to the 
Board of Trade that any firm or person ought to be registered under 
this Act. or ^n alteration ought to be made in the registered 
particulars, the Board may require the firm or person to furnish * 
to the registrar the required particulars within such time as may 
be allowed by the Board, but. where any default under this 
Act has been discovered from the information acquired under 
this section, no proceedings under this Act shall be taken against 
any person in respect of such default prior to the expiration of 
the time within which the firm or person is required by the 
Board under this section to furnish particulars to the registrar* 

11. —On receiving any statement or statutory declaration made 

m pursuance of this Act the registrar shall cause the same to be and issue 
filed, and he shall send by post or deliver a certificate of the 
registration thereof to the firm or person registering and the ® 

certificate or a certified copy thereof shall be kept exhibited in a 
conspicuous position at the principal place of business of the 
firm or individual, and if not kept so ei^bited, every partner in 
the firm or the person, as the case may be, shall be liable on 
summary conviction to a fine not exceeding twenty pounds. 

12. —At each of the register o£&ces hereinafter referred to the index to be 
registrar shall keep an index of all the firms and persons registered 

at that office under this Act. 

13. —(i) If any firm or individual registered under this Act Removal oi 
ceases to carry on business, it shall be the duty of the persons 

who were partners in the firm at the time when it ceased to carry 
on business or of the individual or if he is dead his personal 
representative, within three months after the business has ceased 
to be carried on, to send by post or deliver to the registrar notice 
in the prescribed form that the firm or individual has ceased to 
carry on business, and if any person whose duty it is to give such 
notice fails to do so within such time as aforesaid, he shall be 
liable on summary conviction to a fine not exceeding twenty 
pounds. 

(2) On receipt of such a notice as aforesaid the registrar may 
remove the firm or individual from the register. 

(3) Where the registrar has reasonable cause to believe that 
any firm or individual registered under this Act is not carrying 
on business he may send to the firm or individual by registered 
post a notice that, unless an answer is received to such notice 
within one month from the date^ thereof, the firm or individual 
may be removed from the register. 

(4) If the registrar either receives an answer from the firm or 
individual to the efiect that the firm or individual is not carrying 
on business or does not within one month after sending the notice 
receive an answer, he may remove the firm or individual from the 
register. 

14. —(1) Where any business name under which the business of JJ^***^ 
a firm or individual is carried on contains the word ** British*' or SSSS? * 
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Registrar. 


Inspectioa of 

statements 

fegistered. 


Power for 
Board of 
Trade to make 
rules. 


other word which, in the opinion of the registrar, is calculated 
to lead to the belief that the busines is under British ownership or 
control, and the registrar is satisfied that the nationality of the 
persons by whom the business is wholly or mainly owned or 
controlled is at any time such that the name is misleading, the 
registrar shall refuse to register such business name or. as the 
case may be. remove such business name from the register, but 
any person aggrieved by a decision of the registrar under this 
provision may appeal to the Board of Trade, whose decision shall 
be final. 

(2) The registration of a business name under this Act shall 
not ^ constru^ as authorising the use of that name if apart from 
such registration the use thereof could be prohibited. 

15. There shall be offices in London. Edinburgh, and Dublin 
for the registration of firms and persons whose principal places 
of business are respectively situated in England and Wales, 
Scotland, and Ireland, and the registrar of companies in each 
of those cities or such other person as the Board of Trade may 
determine shall be the registrar for the purposes of this Act. 

16. At any time after the expiration of six months from the 
passing of tliis Act or of such longer period, not being more than 
nine months from the passing of this Act. as the Board of Trade 
may by order direct, any person may inspect the documents filed 
by the registrar on payment of such fees as may be prescribed 
not exceeding one shilling for each inspection; and any person 
may require a certificate of the registration of any firm or person, 
or a copy of or extract from any registered statement to be 
certified by the registrar or assistant registrar, and there shall 
be paid for such certificate of registration, certified copy, or 
extract such fees as may be prescribed not exceeding two shillings 
for the certificate of registration, and not exceeding sixpence for 
each folio of seventy-two words, or in Scotland for each sheet of 
two hundred words, of the entry, copy, or extract. 

A certificate of registration, or a copy of or extract from any 
statement registered under this Act, if duly certified to be a true 
copy or extract under the hand of the registrar or one of the 
assistant registrars (whom it shall not be necessary to prove to 
be the registrar or assistant registrar), shall, in all legal proceed¬ 
ings, civil or criminal, be received in evidence. 

17. —(i) The Board of Trade may make rules (but as to fees with 
the concurrence of the Treasury) concerning any of the following 
matters— 

(a) The fees to be paid to the registrar under this Act. so 
that they do not exceed the sum of five shillings for the 
registration of any one statement; 

(b) The forms to be used under this Act; 

(c) The duties to be performed by any registrar under this 
Act; 
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(d) The performance by assistant registrars and other 
officers of acts by tl^ Act required to be done by the 
registrar 

(s) Generally the conduct and regulation of registration 
under this Act, and any matters incidental thereto* 

(2) All fees payable in pursuance of any such rules shall be 
applied as the Treasury may direct. 

x8.—(i) After the expiration of three months from the passing Pubiicatioo of 
of this Act every individual and firm required by this Act to be namet, &e. 
registered shall, in all trade catalogues, trade circulars, showcards, 
and business letters, on or in which the business name appears 
and which are issued or sent by the individual or firm to any 
person in any part of His Majesty's dominions, have mentioned 
in legible characters— 

{a) in the case of an individual, his present Christian name 
or the initials thereof and present surname, any former 
Christian name or surname, his nationality if not 
British, and if his nationality is not his nationality of 
origin ^s nationality of origin; and 

(6) in the case of a firm, the present Christian names, or the 
initials thereof and present surnames, any former 
Christian names and surnames, and the nationality if 
not British, and if the nationality is not the nationality 
of origin the nationality of origin of all the partners in 
the firm or, in the case of a corporation being a partner, 
the corporate name. 

(2) If default is made in compliance with this section the in¬ 
dividual or, as the case may be, every member of the firm shall 
be liable on summary conviction for each offence to a fine not 
exceeding five pounds. 

Provided that no proceedings shall in England or Ireland be 
instituted under this section except by or with the consent of the 
Boaurd of Trade, 


19, Where a corporation is guilty of an offence under this Act offences by 
every director, secretary, and officer of the corporation who is 
knowingly a psurty to the default shall be guilty of a like offence 
and liable to a like penalty. 


20. Anything required or authorised by this Act to be done by BoSd 
the Board of Trade may be done by the President or a Secretary d Trad®, 
or Assistant Secretary of the Board, or any other person autho¬ 
rised in that behalf by the President of the Board. 


21. There shall be paid out of moneys to be provided by Parlia- 
ment such remuneration in respect of the duties performed under tSs 
this Act as the Treasury may assign. 

22. In the construction of this Act the following words and 
expressions shall have the meanings in this section assigned to ^ 
them, unless there be something in the subject or context repug¬ 
nant to such construction;— 
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**Finn'* shall mean an unincorporated body ol two or more 
individuals, or one or more individuals and one or more 
corporations, or two or more corporations, who have 
entered into partnership with one another with a view 
to carrying on business for profit, but shall not include 
any unincorporated company which was in existence 
on the second day of November eighteen hundred and 
sixty-two: 

“Business'* shall include profession: 

“Individual** shall mean a natural person and shall not in¬ 
clude a corporation: 

“Christian name** shall include any forename: 

“Initials** shall include any recognised abbreviation of a 
Christian name : 

In the case of a peer or person usually known by a British 
title different from his surname, the title by which he is 
known sh^l be substituted in this Act for his surname: 

References in &is Act to a former Christian name or surname 
shall not, in the case of natural-bom British subjects, 
include a former Christian name or surname where that 
name or surname has been changed or disused before 
the person bearing the name had attained the age of 
eighteen years, and in the case of a married woman, 
shall not include the name or surname by which she was 
known previous to the marriage: 

References in this Act to a change of name shall not include, 
in the case of natural-bom British subjects, a change of 
name which has taken place before the person whose 
name has been changed has attained the age of eighteen 
years; or, in the case of a peer or a person usually known 
by a British title different from his surname, the adop¬ 
tion of or succession to the title: 

“Business name*' shall mean the name or style under which 
any business is carried on, whether in partnership or 
otherwise: 

“Foreign firm*' shall mean any firm, individual, or corpora¬ 
tion whose principal place of business is situate outside 
His Majesty's dominions: 

“Showcards'* shall mean cards containing or exliibiting 
articles dealt with, or samples or representations thereof: 

“Prescribed** shall mean prescribed by rules made in pur¬ 
suance of this Act. 

23.—(i) In the application of this Act to Scotland— 

“Court of Session" shall be substituted for “High Court"; 

“Sheriff court" shall be substituted for "county court"; 

“Trustee on a sequestrated estate" shall be substituted for 
“trustee in bankruptcy"; 

“Receiver or manager appointed by any court" shall include 
“judicial factor"; and 
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•'Joint tenants" and "tenants in common" shall mean pro 
indiviso proprietors. 

24. In the application of this Act to Ireland the expression 
"trustee in bankruptcy" shall be construed as including an 
assignee in bankruptcy and a trustee of the estate of an arranging 
debtor. 

25. This Act may be cited as the Registration of Business 
Names Act, 1916. 


Schedule 


Detcnption of Firm, Ac, 


The additional Particulars 


Where the firm, individual, 
or corporation required 
to be registered carries on 
business as nominee or 
trustee. 


Where the firm, individual, 
or corporation required to 
be registered carries on 
business as general agent 
for any foreign firm. 


The present Christian name and 
surname, any former name, nation¬ 
ality. and, if that nationality is 
not the nationality of origin, the 
nationality of origin, and usual 
residence, or, as the case may be, 
the corporate name, of every 
person or corporation on whose 
behalf the business is carried on: 
Provided that if the business is 
carried on under any trust and 
any of the beneficiaries are a class 
of children or other persons, a 
description of the class shall be 
sufficient. 

The business name and address of the 
firm or person as agent for whom 
the business is carried on: Pro¬ 
vided that if the business is carried 
on as agent for three or more 
foreign firms it shall be sufficient 
to state the fact that the business 
is so carried on, specifying the 
countries in which such foreign 
firms carry on business. 


Applfeatkm to 
Ireland, 

Short title. 


Section St. 
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Mode of proof. 


VerificatioiL of 
proof. 


Contents of 
proof. 

Form 59. 


Statement of 
•eeurity. 


Froof before 
whom sworn. 


Winding-up Rules 


[Permission has been given for this reprint, but it does not 
purport to be published * by authority/] 

'Extracts from "The Companies (Windino-up) Rules, 1929, 
DATED August 29, 1929, made pursuant to the Companies 

Act, 1929".' 

* a o 0 « 

Proofs. 

90 . A debt may be proved in any winding-up by delivering or 
sending through the post an affidavit verifying the debt. In a 
winding-up by the Court the affidavit shall be so sent to the Official 
Receiver or if a Liquidator has been appointed, to the Liquidator; 
and in any other winding-up the affidavit may be so sent to the 
Liquidator. 

91 . An affidavit proving a debt may be made by the creditor 
himself or by some person authorised by or on behalf of the creditor. 
If made by a person so authorised, it shall state liis authority and 
means of knowledge. 

92 . An affidavit proving a debt shall contain or refer to a state¬ 
ment of account showing the particulars of the debt, and shall 
specify the vouchers if any, by which the same can be sutetantiated. 
The dtecial Receiver or Liquidator to whom the proof is sent may at 
any time call for the production of the vouchers. 

93 . An affidavit proving a debt shall state whether the creditor 
is or is not a secured creditor. 

94 . An affidavit proving a debt may in a winding-up by the 
Court be sworn before an Official Receiver, or Assistant Otecial 
Receiver, or any Officer of the Board of Trade or any clerk of an 
Official Receiver duly authorised in writing by the Court or the 
Board of Trade in that behalf. 
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95 « A creditor ^all bear the cost of proving his debt unless the Costs ef pmiL 
Court otherwise orders. 

96 * A creditor proving his debt i^all deduct therefrom (a) any Diwoniit. 
discount which he may have agreed to allow for pa3rment in cash in 
excess of £ve per centum on the net amount of his claim and (6) all 
trade discounts. 

97 * When any rent or other payment falls due at stated periods, Peiiodioia m- 
and the order or resolution to wind-up is made at any time other “«**** 
than one of those periods, the persons entitled to the rent or pay¬ 
ment may prove for a proportionate part thereof up to the date of the 
winding-up order or resolution as if the rent or payment grew due from 
day to day. Provided that where the Liquidator remains in occupa¬ 
tion of premises demised to a Company which is being wound up, 
nothing herein contained shall prejudice or afiect the right of the 
landlord of such premises to claim payment by the Company, or the 
Liquidator, of rent during the period of the Company's or the 
Liquidator's occupation. 

98 . On any debt or sum certain, payable at a certain time or intewit. 
otherwise, whereon interest is not reserved or agreed for, and which 

is overdue at the date of the commencement of the winding-up, 
the creditor may prove for interest at a rate not exceeding four per 
centum per annum to that date from the time when the debt or sum 
was payable, if the debt or sum is' payable by virtue of a written 
instrument at a certain time, and if payable otherwise, then from 
the time when a demand in writing has been made, giving notice 
that interest will be claimed from the date of the demand until the 
time of payment. 

99 . A creditor may prove for a debt not payable at the date of the piwf for deM 
winding-up order or resolution, as if it were payable presently, and 

may receive dividends equally with the other creditors, deducting 
only thereout a rebate of interest at the rate of five per centum per 
annum computed from the declaration of a dividend to the time when 
the debt would have become payable according to the terms on which 
it was contracted. 

100 . Unless the OMcial Receiver or Liquidator shall in any special p^of unaer 
case otherwise direct formal proof of the debts mentioned m para- a«ctioii 364. 
graph {$) of subsection (1) oil sectioh 264 of the Act shall not be 
required* 

101 . In any case in which it appears that there are numerous Wottoum*t 
claims for wages by workmen and others employed by the Company, 

it shall be sufficient if one proof for all such claims is made either by a ^ 
foreman or by some other person on behalf of all such creditors. 

Such proof shall have annexed thereto as forming part thereof, a 
schedule setting forth the names of the workmen and others, and 
amounts severally due to them. Any proof made in compliance 
with this Rule shall have the same effect as if separate proofs had 
been made by each of the said workmen and others. 

102 & 103 * ♦ ♦ • ♦ 



822 . SECRETARIAL PRACTICE 


Admission and Rejection of Proofs and Preferential Claims 
AND Appeal to the Court. 


Notice to 
Cvedliots to 
prove 


104.—(i) Subject to the provisions of the Act, and unless other¬ 
wise ordered by the Court, the Liquidator in any winding-up may 
from time to time fix a certain day, which shaU be' not less than 
fourteen days ^rom the date of tlie notice, on or before which the 
creditors of the Company are to prove their debts or claims, and to 
establish any title they may have to priority under section 264 of 
the Act, or to be excluded from the benefit of any distribution made 
before such debts are proved, or as the case may bq from objecting to 
such distribution. 


( 2 ) The Liquidator shall give notice in writing of the day so 
fixed by advertisement in such newspaper as he shall consider con¬ 
venient, and in a winding-up by the Court to every person mentioned 
in the Statement of Affairs as a creditor, and who has not proved his 
debt, and to every person mentioned in the Statement of Afiairs as 
a preferential creditor whose claim to be a preferential creditor has 
not been established and is not admitted, and in any other winding- 
up to the last known address or place of abode of each person who, 
to the knowledge of the Liquidator, claims to be a creditor or prefer¬ 
ential creditor of the Company and whose claim has not been 
admitted. 

( 3 ) All the Rules hereinafter set out as to admission and rejection 
of proofs shall apply with the necessary variations to any such claim 
to priority as aforesaid. 


Examination of 105. The Liquidator shall examine every proof of debt lodged 
with him, and the grounds of the debt, and in writing admit or 
Form 6 i. reject it, in whole or in part, or require further evidence in support 
of it. If he rejects a proof he shall state in writing to the creditor 
the grounds of the rejection. 

Appeal by 106. If a Creditor or contributory is dissatisfied with the decision 
creditor. of the Liquidator in respect of a proof, the Court may, on the applica¬ 
tion of the creditor or contributory, reverse or vary the decision; 
but, subject to the power of the Court to extend the time, no applica¬ 
tion to reverse or vary the decision of the Liquidator in a winding-up 
by the Court rejecting a proof sent to him by a creditor, or person 
ciaimhiig to be a creditor, shall be entertained, unless notice of the 
application is given before the expiration of twenty-one days from 
the date of the service of the notice of rejection. 

Expunging at 107. If the Liquidator thinks that a proof has been improperly 
SqStw! admitted, the Court may, on the application of the Liquidator, 
after notice to the creditor who made the proof, expunge the proof 
or reduce its amount. 


Expunging at 108. The Court may also expunge or reduce a proof upon the 
application of a creditor or contributory if the Liquidator declines to 
interfere in the matter. 


109 to 124 ♦ ♦ • * • 
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General Meetings of Creoxtors and Contributories jk relation 
TO Winding up bv the Court and of Creditors in relation to a 
Creditors' Voluntary Winding up. 

125. —(i) In addition to the first meetings of creditors and con- Liquidator*! 

tributories and in addition also to meetings of creditors and con- ^ 

tributories directed to be held by the Court under section 288 of the SSibut«i£L 
Act (hereinafter referred to as Court meetings of creditors and 
contributories), the Liquidator in any winding-up by the Court 

may himself from time to time subject to the provisions of the Act * 
and the control of the Court summon, hold and conduct meetings of 
the creditors or contributories (hereinafter referred to as Liquidator's 
meetings of creditors and contributories) for the purpose of ascertain¬ 
ing their wishes in all matters relating to the winding-up. 

( 2 ) In any creditors' voluntary winding up the Liquidator may 
himself from time to time summon hold and conduct meetings 
of creditors for the purpose of ascertaining their wishes in all matters 
relating to the winding-up (such meetings and all meetings of 
creditors which a Liquidator or a Company is by the Act required 
to convene in or immediately before such a voluntary winding-up 
and all meetings convened by a creditor in a voluntary winding- 
up under these Rules are hereinafter called voluntary liquidation 
meetings). 

126. Except where and so far as the nature of the subject-matter AwUca^ 
or the context may otherwise require the Rules as to meetings here- 
inafter set out shall apply to first meetings, Court meetings, Liqui¬ 
dator's meetings of ecreditors and contributories, and voluntary 
liquidation meetings, but so nevertheless that the said Rules shall 

take effect as to first meetings subject and without prejudice to any 
express provisions of the Act and as to Court meetings subject and 
without prejudice to any express directions of the Court. 

127. —(i) The Official Receiver or Liquidator shall summon all summoniiigof 
meetings of creditors and contributories by giving not less than meeunga. 
seven days' notice of the time and place thereof in the London 
Gazette and in a local paper; and shall not less than seven days 

before the day appointed for the meeting send by post to every 
person appearing by the Company's boojcs to be a creditor of the 
Company notice of the meeting of creditors, and to every person 
appearing by the Company's books or otherwise to be a contaibutory 
of the Company notice of the meeting of contributories. 

( 2 ) The notice to each creditor shall be sent to the address given 
in his proof, or if he has not proved to the address given in the 
Statement of Affairs of tlie Company, if any, or to such other address 
as may be known to the person summoning the meeting. Th^ notice 
to each contributory sh^l be sent to the address mentioned in the 
Company's books as the address of such contributory, or to sucli 
other address as may be known to the person summoning the 
nleetixig. 
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Proof of notice. 
Forms 76 and 

77. 


Place of 
meetings. 


Costs of 
caUmg meeting. 




Chairman of 
meeting. 
Form 78. 


Ordinary 
resolution of 
creditors and 
oontributories. 


( 3 ) In ihe case of meetings under section 24 ^ of the Act the 
continuing Liquidator or if there is no continuing Liquidator any 
creditor may summon the meeting. 

( 4 ) This Rule shall not apply to meetings under section 23 S or 
section 245 of the Act. 

128. A certificate by the Official Receiver or other ofi^cer of the 
Court, or by the clerk of any such person, or an afiidavit by the 
Liquidator, or creditor, or his solicitor, or the clerk of either of such 
persons, or as the case may be by some officer of the Company or its 
solicitor or the clerk of such Company or solicitor, that the notice^ of 
any meeting has been duly posted, shall be sufficient evidence of such 
notice having been duly sent to the person to whom the same was 
addressed. 

129. Every meeting shall be held at such place ^ is in the opinion 
of the person convening the same most convenient for the majority 
of the creditors or contributories or both. Different times or places 
or both may if thought expedient be named for the meetings of 
creditors and for the meetings of contributories. 

130. The costs of summoning a meeting of creditors or con¬ 
tributories at the instance of any person other than the Official 
Receiver or Liquidator shall be paid by the person at whose instance 
it is summoned who shall before the meeting is summoned deposit 
with the Official Receiver or Liquidator (as the case may be) such 
sum as may be required by the Official Receiver or Liquidator as 
security for the payment of such costs. The costs of summoning 
such meeting of creditors or contributdries, including all disburse¬ 
ments, for printing, stationery, postage and the hire of room, shall be 
calculated at the following rate for each creditor or contributory to 
whom notice is required to be sent, namely, two shillings per creditor 
or contributory for the first 20 creditors or contributories, one 
shilling per creditor or contributory for the next 30 creditors or 
contributories, sixpence per creditor or contributory for any number 
of creditors or conb^butories after the first 50 . The said costs shall 
be repaid out of the assets of the Company if the Court shall by 
order or if the creditors or contributories (as the case may be) shall 
by revolution so direct. This Rule shall not apply to meetings under 
sections 238 or 242 of the Act. 

131. Where a meeting is summoned by the Official Receiver or the 
Liquidator, he or someone nominated by him shall be Chairman of 
the meeting. At every other meeting of creditors or contributories 
the Chairman shall be such person as the meeting by resolution shall 
appoint. This Rule shall not apply to meetings under section 238 
of the Act. 

132. At a meeting of creditors a resolution shall be deemed to be 
passed when a majority in number and value of the creditors present 
personally or by proxy and voting on the resolution have voted in 
favour of the resolution, and at a meeting of the contributories a 
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resolution shall be deemed to be passed when a majority in number 
and value of the contributories present personally or by proxy, and 
voting on the resolution, have voted in favour of the resolution, the 
value of the contributories being determined according to the 
number of votes conferred on each contributory by the regulations 
of the Company. 

133. The Official Receiver or as the case may be the Liquidator Copy of wtcau* 

shall file with the Registrar a copy certified by him of every resolution ^ ^ 

of a meeting of creditors or contributories in a winding-up by the 
Court. 

134. Where a meeting of creditors or contributories is sum- Noa-i«c^tioii 

moned by notice the proceedings and resolutions at the meeting shall ^ ® 

unless the Court otherwise orders be valid notwithstanding that 

some creditors or contributories may not have received the notice 
sent to them. 

135. The Chairman may with the consent of the meeting adjourn Adjoumments. 
it from time to time and from place to place, but the adjourned 
meeting shall be held at the same place as the original meeting unless 

in the resolution for adjournment another place is specified or unless 
the Court otherwise orders. 

136. —(x) A meeting may not act for any purpose except the Quorum, 
election of a chairman, the proving of debts and the adjournment 

of the meeting unless there are present or represented thereat at 
least three creditors entitled to vote or three contributories or all 
the creditors entitled to vote or all the contributories if the number 
of creditors entitled to vote or the contributories as the case may be 
shall not exceed three. 

( 2 ) If within half an hour from the time appointed for the 
meeting a quorum of creditors or contributories is not present or 
represented the meeting shall be adjourned to the same day in the 
following week at the same time and place or to such otlier day or 
time or place as the chairman may appoint but so that the day 
appointed shall be not less than seven or more than twenty-one 
days from the day from which the meeting was adjourned. 

137. In the case of a first meeting of creditors or of an adjournment Creditor» 
thereof a person shall not be entitled to vote as a creditor unless he 

has duly lodged with the Official Receiver not later than the time 
mentioned for that purpose in the notice Convening the meeting ox 
adjourned meeting a proof of the debt which he claims to be due to 
him from the Company. In the case of a Court meeting or Liquida¬ 
tor's meeting of creditors a person shall not be entitled to vote as a 
creditor unless he has lodged with the Official Receiver or Liquidator 
a proof of the debt which he claims to be due to him from the 
Company and such proof has been admitted wholly or in part before 
the date on which the meeting is held. Provided that this and the 
next four following rules shall not apply to a Court meeting of 
creditors held prior to the first meeting of creditors. This Rule ^all 
not apply to any creditors or class of creditors who by virtue of the 

sc 
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CtWM in 
whieh craditon 
msy not vote. 


Votes of teciuod 
eteditois. 


Creditor required 
to give up 
teciirity. 


Adminion and 
rejection of 
proofs for 
pnrpoee of 
votmg. 


Statement of 
Security. 


Miantet of 
meeting. 


Rules or any directions given thereunder are not required to prove 
their debts or to any voluntary liquidation meeting. 

138« A creditor shall not vote in respect of any unliquidated or 
contingent debt, or any debt the value of which is not ascertained, 
nor shall a creditor vote in respect of any debt on or secured by a 
current bill of exchange or promissory note held by him unless he is 
willing to treat the liability to him thereon of every person who is 
liable thereon antecedently to the Company, and against whom > a 
Receiving Order in Bankruptcy has not been made, as a security' 
in his hands, and to estimate the value thereof, and for the purposes 
of voting, but not for the purposes of dividend, to deduct it from his 
proof. 

139. For the purpose of voting, a secured creditor shall, unless 
he surrenders his security, state in his proof or in a voluntary 
liquidation in such a statement as is hereinafter mentioned the 
particulars of his security, the date when it was given, and the 
value at which he assesses it. and shall be entitled to vote only in 
respect of the balance (if any) due to him after deducting the value 
of his security. If he votes in respect of his whole debt he shall be 
deemed to have surrendered his security, unless the Court on 
application is satisfied that the omission to value the security has 
arisen from inadvertence. 

140. The Official Receiver or Liquidator may within twenty- 
eight days after a proof or in a voluntary liquidation a statement 
estimating the value of a security as aforesaid has been used in voting 
at a meeting require the creditor to give up the security for the 
benefit of the creditors generally on payment of the value so estimated 
with an addition thereto of twenty per cent. Provided that where 
a creditor has valued his security he may at any time before beinp 
required to give it up correct the valuation by a new proof and 
deduct the new value from his debt, but in that case the said addition 
of twenty per cent, shall not be made if the security is required to be 
given up. 

141. The Chairman shall have power to admit or reject a proof 
for the purpose of voting, but his decision shall be subject to appeal 
to the Court. If he is in doubt whether a proof shall be admitted or 
rejected he shall mark it as objected to and allow the creditor 
to vote subject to the vote being declared invalid in the event of the 
objection being sustained. 

142. For the purpose of voting at any voluntary liquidation meet¬ 
ings a secured creditor shall unless he surrender his security lodge 
with the Liquidator or where there is no Liquidator at the Registered 
Office of the Company before the meeting a statement giving the 
particulars of his security, the date when it was given and the value 
at which he assesses it. 

143. —(i) The Chairman shall cause minutes of the proceedings at 
the meeting to be drawn up and fairly entered in a book kept for 
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that purpose and the minutes shall be signed by him or by the 
Chairman of the next ensuing meeting. 

( 2 ) A list of creditors and contributories present at every meeting 
shall be made and kept as in Form 74 . 


Proxies in Relation to a Winding-op by the Court and to Form 74. 
Meetings of Creditors in a Creditors' Voluntary Winding-up. 

144. A creditor or a contributory may vote either in person i^roxfoa 
or by proxy. Where a person is authorised in maimer provided by 
section xi 6 of the Act to represent a corporation at any meeting 

of creditors or contributories such person shall produce to the 
Oihcial Receiver or Liquidator or other the Chairman of the meeting 
a copy of the resolution so authorising him. Such copy must either 
be under the seal of the corporation or must be certified to be a true 
copy by the secretary or a director of the corporation. The suc¬ 
ceeding Rules as to proxies shall not (unless otherwise directed by 
the Court) apply to a Court meeting of creditors or contributories 
prior to the first meeting. 

145* Every instrument of proxy shall be in accordance with the Formoiptoxiot. 
form in the Appendix and every written part thereof shall be in the ^ 

handwriting of the person giving the proxy or of any manager or 
clerk or other person in his regular employment or of a Commissioner 
to administer oaths in the Supreme Court. 

146. General and special forms of proxy shall be sent to the Forms of proxy 
creditors and contributories with the notice summoning the meeting, 

and neither the name nor description of the Official Receiver or"“*^ 
Liquidator or any other person shall be printed or inserted in the 
body of any instrument of proxy before it is so sent. 

147. A creditor or a contributory may give a general proxy to any Ceoani proxiro* 
person. 

145. A creditor or a contributory may give a special proxy to any Spedal ptuxiei.' 
person to vote at any specified meeting or adjournment thereof:— 

(a) for or against the appointment dr continuance in office of 
any specified person as Liquidator or Member of the Com¬ 
mittee of Inspection, and; 

(b) on all questions relating to any matter other than those above 
referred to and arising at the meeting or an adjournment 
thereof. 

149* Where it appears to the satisfaction of the Court that any SoMtstioii hr 
solicitation has been used by or on behalf of a Liquidator in obtaining 
proxies or in procut^ his appointment as Liquidator except by the ^ 
direction of a meeting of creditors or contributories, the Court if it 
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thinks fit may order that no remuneration be allowed to the person 
by whom or on whose behalf the solicitation was exercised notwith¬ 
standing any resolution of the Committee of Inspection or of the 
creditors or contributories to the contrary. 

Projdes to 150. A creditor or a contributory in a winding-up Dy the Court 

may appoint the OflSicial Receiver or Liquidator and in a voluntary 
^ * winding-up the Liquidator or if there is no Liquidator the Chairman 

of a meeting to act as his general or special proxy. 


Holder of proxy 151. No person acting either under a general or a special proxy 
which shall Vote in favour of any resolution which would directly or 
be is financially indirectly place himself, his partner or employer in a position to 
interested. receive any remuneration out of the estate of the Company other¬ 
wise than as a creditor rateably with the other creditors of the 
Company: Provided that where any person holds special proxies to 
vote for an application to the Court in favour of the appointment of 
himself as Liquidator he may use the said proxies and vote accbrd- 

Piiosiw. 152.—(i) A proxy intended to be used at the first meeting of 

Forms 80 and 81 . creditors or contributories, or an adjournment thereof, shall be 
lodged with the Official Receiver not later than the time mentioned 
for that purpose in the notice convening the meeting or the adjourned 
meeting, which time shall be not earlier than twelve o'clock at noon 
of the day but one before, nor later than twelve o'clock at noon of the 
day before the day appointed for such meeting, unless the Court 
otherwise directs. 

( 2 ) In every other case a proxy shall be lodged with the Official 
Receiver or Liquidator in a winding-up by the Court, with the 
Company at its Registered Office for a meeting under section 238 of 
the Act, and with the Liquidator or if there is no Liquidator with the 
person named in the notice convening the meeting to receive the 
same in a voluntary winding-up not later than four o'clock in the 
afternoon of the day before the meeting or adjourned meeting at which 
it is to be used. 

{ 3 ) No person shall be appointed a general or special proxy 

Use of proxies by who is a minor, 
deputy. 

153. Where an Official Receiver who holds any proxies cannot 
attend the meeting for which they are given, he may, in writing, 
depute some person under his official control to use the proxies 
on his behalf and in such manner as he may direct. 


Filling in where 
creditor blind or 
incapable. 


154. The proxy of a creditor blind or incapable of writing may 
be accepted, if such creditor has attached his signature or mark there¬ 
to in the presence of a witness, who shall add to his signature his 
description and residence; provided that all insertions in the proxy 
are in the handwriting of the witness, and such witness shall have 
certified at the foot of the proxy that all such insertions have been 
made by him at the request and in the presence of the creditor befbre 
he attached his signature or mark. 
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155 to 157 • ♦ • ♦ * 

Liquidator and CoMBnrrEB of Inspection. 

158* Except as provided by the Act or the Rules, a Liquidator 
shall not under any circumstances whatever, make any arrangement 
for, or accept from any solicitor, auctioneer, or any other person 
connected with the Company of which he is Liquidator, or who is 
employed in or in connection with the winding-up of the Company, 
any gift, remuneration, or pecuniary or other consideration or 
benefit whatever beyond the remuneration to which under the Act 
and the Rules he is entitled as Liquidator, nor shall he make any 
arrangement for giving up, or give up any part of such remuneration 
to any such solicitor, auctioneer, or other person. 

159 ♦ * * * » 


Xifnii of r»> 
muneratiaii. 



APPENDIX L 
Finance Act, 1927 

with subsequent amendments 

[Section 41, Finance Act, 1930, amending s. 55 of 17 and 18 
Geo. 5. c 10.] 

Section fifty-five of title Finance Act, 1927 (which grants relief 
stamp duty in from capital and transfer duty in cases of reconstruction or 
amalgamation of companies) shall— 

amsigam^ns (i) as from the commencement of this Act have effect as if the 
o comiwiiies. words ' in respect of which stamp duty has been paid ' in 

subsection (i) A (i) of the said section were not contained 
therein; and 

(ii) be deemed to have had efiect up to the commencement of 
this Act as if after the said words there had been inserted 
the words 'or relief has been allowed under the provisions 
of this section.' 

[Section 55, as amended by Finance Act, 1928, Section 31.] 

(The revision of the 1927 Act made by the 1928 Act is shown in italics.) 

(i) If in connection with a scheme for the reconstruction of any 
company or companies or the amalgamation of any companies it is 
shown to the satisfaction of the Commissioners of Inland Revenue 
that there exist the following conditions, that is to say— 

(a) that a company with hmited liability is to be registered, or 
that since the commencement of this Act a company has 
been incorporated by letters patent or Act of Parliament, 
or the nominal share capital of a company has been 
increased; 

(b) that the company (in this section referred to as *the 
transferee company') is to be registered or has been 
incorporated or has increased its capital with a view to the 
acquisition either of the undertaking of, or of not less tlian 
ninety per cent, of the issued share capital of, any parti¬ 
cular existing company: 

(c) that the consideration for the acquisition (except such part 
thereof as consists in the transfer to or discharge by the 
transferee company of liabilities of the existing company) 
consists as to not less than ninety per cent, theieof— 

(i) where an undertaking is to be acquired, in the issue 
of shares in the transferee company to the existing 
company or to holders of shares in the existing corn- 
company; or 

(ii) where shares are to be acquired, in the issue of shares 
in the transferee company to the holders of shares in 
the existing company in exchange for the shares held by 
them in the existing company; 

then, subject to the provisions of this section,— 

(A) The nominal share capital of the transferee company, or the 
amount by which the capit^ of the transferee company has been 

830 
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increased, as the case may be, shall, for the purj^^e of computing 
the stamp duty chargeable in respect of that capital, be treated as 
being reduced by either— 

(i) an amount equal to the amount of the share capital of the 
existing company in respect of which stamp duty has been 
paid, or, in the case of the acquisition of a part of an 
underta^ng, equal to such proportion of the said share 
capita as the value of that part of the undertaking bears 
to the whole value of the undertaking; or 

(ii) the amount to be credited as paid up on the shares to be 
issued as such consideration as aforesaid, etnd on the shares^ 
if any, to be issued to creditors of the existing company in 
consideration of the release of debts {whether secured or un-^ 
secured) dt$e or accruing due to them from the existing company 
or of the assignment of such debts to the transferee company, 

whichever amount is the less; and 

(B) Stamp duty under the heading * Conveyance or Transfer on pji. i$a8. s. 31, 
Sale' in the First Schedule to the Stamp Act, 1891 , shall not be 
chargeable on any instrument made for the purposes of or in 
connection with the transfer of the undertaking or shares, or on 
any instrument made, for the purposes of or in connection with the 
assignment to the transferee company of any debts, secured or 
unsecured of the existing company, nor shall any such duty be 
chargeable under section twelve of the Finance Act, 1893 , on a 58 & 59 Vict, 
copy of any Act of Parliament, or on any instrument vesting, or 
relating to the vesting of, the undertaking or shares in the trans* 
feree company: 

Provided that— 

(a) no such instrument shall be deemed to be duly stamped 
unless either it is stamped with the duty to which it would 
but for this section be liable or it has in accordance with 
the provisions of section twelve of the Stamp Act, 1891 , 
been stamped with a particular stamp denoting cither that 
it is not chargeable with any duty or that it is duly stamped 
and 

(d) in the case of an instrument made for the purposes of or in 
connection with a transfer to a company witl:^ the mean¬ 
ing of the Companies (Consolidation) Act. 1908 , the g 7. c. 69, 
provisions of paragraph (B) of this subsection shall not 
apply unless the instrument is either— 

(i) executed within a period of twelve months from the 
date of the registration of the transferee company or 
the date of the resolution for the increase of the nominal 
share capital of the transferee company, as the case 
may be; or 

(ii) made for the purpose of ejecting a conveyance or 
transfer in pursuance of an agreement which has been 
filed, or particulars of which have been filed, with the 
registrar of companies within the said period of twdLve 
months; and (c) the foregoing provision with respect to 
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the release and assignment of debts of the existing company 
shall nott except in the case of debts due to banks or 
to trade creditors apply to debts which were incurred 
less than two years before the proper time for making a 
claim for exemption under this section* 

( 2 ) For the purposes of a claim for exemption under paragraph 
(B) of subsection (i) of this section, a company which has, in 
connection with a scheme of reconstruction or amalgamation, 
issued any unissued share capital shall be treated as if it had 
increased its nominal share capital. 

( 3 ) A company shall not be deemed to be a particular existing 
company within the meaning of this section unless it is provided 
by the memorandum of association of, or the letters patent or 
Act incorporating, the transferee company that one of the objects 
for which the company is established is the acquisition of the 
undertaking of, or shares in, the existing company, or unless it 
appears from the resolution. Act or other authority for the 
increase of the capital of the transferee company that the in¬ 
crease is authorised for the purpose of acquiring the undertaking 
of, or shares in, the existing company. 

( 4 ) In a case where the undertakings of or shares in two or 
more companies are to be acquired, the amount of the reduction 
to be allowed under this section in respect of the stamp duty 
chargeable in respect of the nominal share capital or the increase 
of the capital of a company shall be computed separately in rela¬ 
tion to each of those companies. 

( 5 ) Where a claim is made for exemption under this section, the 
Commissioners of Inland Revenue may require the delivery to 
tliem of a statutory declaration in such form as they may direct, 
made in England hy a solicitor of the Supreme Court or in Scot¬ 
land by an enrolled law agent, and of such further evidence, if any, 
as tlie Commissioners may reasonably require. 

( 6 ) If- 

(а) where any claim for exemption from duty under this section 
has been allowed, it is subsequently found that any 
declaration or other evidence furnished in support of the 
claim was untrue in any material particular, or tliat the 

• conditions specified in subsection (i) of this section are not 
fulfilled in the reconstruction or amalgamation as actually 
carried out; or 

( б ) where shares in the transferee company have been issued 
to the existing company in consideration of the acquisition, 
the existing company within a period of two years from the 
date, as the case may be, of the registration or incorporation 
or of the authority for the increase of the capital, of the 
transferee company ceases, otherwise than in consequence 
of reconstruction, amalgamation or liquidation, to be the 
beneficial owner of the shares so issued to it; or 
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(c) where any such exemption has been allowed in connection 
with the acquisition by the transferee company of shares in 
another company, the transferee company within a period 
of two years from the date of its registration or incorpora* 
tion or of the authority for the increase of its capital, as the 
case may be, ceases, otherwise than in consequence of 
reconstruction, amalgamation or liquidation, to be the 
beneficial owner of the shares so acquired; 
the exemption shall be deemed not to have been allowed, and an 
amount equal to the duty remitted shall become payable forth¬ 
with, and shall be recoverable from the transferee company as a 
debt due to His Majesty, together with interest thereon at the rate 
of five per cent, per annum in the case of duty remitted under 
paragraph (A) of subsection (i) of this section from the date of the 
registration or incorporation of the transferee company or the 
increase of its capital, as the case may be, and in the case of duty 
remitted under paragraph (B) of the said subsection from the date 
on which it would have become chargeable if this Act had not 
passed. 

( 7 ) If in the case of any scheme of reconstruction or amalgama¬ 
tion the Commissioners of Inland Revenue are satisfied t&t at 
the proper time for making a claim for exemption from duty under 
subsection (i) of this section there were in existence all the neces¬ 
sary conditions for such exemption other than the condition that 
not less than ninety per cent, of the issued share capital of the 
existing company would be acquired by the transferee company, 
the Commissioners may, if it is proved to their satisfaction that not 
less than ninety per cent, of the issued capital of the existing 
company has under the scheme been acquir^ within a period of 
six months from the earlier of the two following dates, that is to 
say— 

(а) the last day of the period of one month after the first allot¬ 
ment of shares ma^ for the purposes of the acqtiisition; or 

( б ) the date on which an invitation was issued to the share¬ 
holders of the existing company to accept shares jn the 
transferee company; 

and on production of the instruments on which the duty paid has 
been impressed, direct repayment to be made of such an amount 
of duty as would have been remitted if the said condition had been 
origin^ly fulfilled. 

( 8 ) In this section, unless the context otherwise requires— 

References to the undertaking of an existing company include 

references to a part of the undertaking of an existing com¬ 
pany: 

The expression ‘shares' includes stock. 
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Execution of 
instnunente 
by or on 
behalf of 
oorfxirations. 


Extract from Law of Property Act, 

1925 

[Section 74] 

(1) In favour of a purchaser a deed shall be deemed to have been 
duly executed by a corporation aggregate if its seal be affixed 
thereto in the presence of and attested by its clerk, secretary or 
other permanent officer or his deputy, and a member of the board 
of directors, council or other governing body of the corporation, 
and where a seal purporting to be the seal of a corporation has 
been affixed to a deed, attested by persons purporting to be 
persons holding such offices as aforesaid, the de^ shall be deemed 
to have been executed in accordance with the requirements of 
this section, and to have taken effect accordingly. 

( 2 ) The board of directors, council or other governing body of a 
corporation aggregate may, by resolution or otherwise, appoint an 
agent either generally or in any particular case, to execute on 
behalf of the corporation any agreement or other instrument not 
under seal in relation to any matter within the powers of the cor> 
poration. 

( 3 ) Where a person is authorised under a power of attorney or 
under any staintory or cfther power to convey any interest in 
property in the name or on behalf of a corporation sole or aggre¬ 
gate, he may as attorney execute the conveyance by signing the 
name of the corporation in the presence of at least one witness, 
and in the case of a deed by affisong his own seal, and such execu¬ 
tion shall take effect and be valid in like manner as if the corpora¬ 
tion had executed the conveyance. 

( 4 ) Where a corporation aggregate is authorised under a power 
of attorney or under any statutory or other power to convey any 
interest in property in the name or on behalf of any other person 
(including another corporation), an officer appoinied for that pur¬ 
pose by the board of directors, council or other governing l^dy 
of the corporation by resolution or otherwise, may execute the 
deed or other instrument in the name of such other person; and 
where an instrument appears to be executed by an officer so 
appointed, then in favour of a purchaser the instrument shall be 
deemed to have been executed by an officer duly authorised. 
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( 5 ) The foregoing provisions of this section apply to transac¬ 
tions wherever effected, but only to deeds and instruments 
executed after the commencement of this Act, except that, in the 
case of powers or appointments of an agent or officer, they apply 
whether the power was conferred or the appointment was made 
before or after the commencement of this Act or by this Act. 

( 6 ) Notwithstanding anything contained in this section, any 
m<^e of execution or attestation authorised by law or by practice 
or by the statute, charter, memorandum or articles, deed of 
settlement or other instrument constituting the corporation or 
regulating the affairs thereof, shall (in addition to the modes 
authorised by this section) be as effectual as if this section had 
not been passed. 


Note:— 

A * corporation aggregate* is composed of many persons 
acting on all solemn occasions by the medium of their 
common seal, including joint-stock companies; in con¬ 
tradistinction to a *coiporation sole* which is composed 
only of one person, such as a bishop or a beneficed 
clergyman, the Treasury Solicitor, or the Public 
Trustee. 



APPENDIX N 


Company Legislation in the British 
Dominions Overseas 


AUSTRALIA 

The Commonwealth—as a federal unit—has no power to create 
corporations or to enact a general code of company law; there are, 
therefore, no Commonwealth companies acts. 

New South Wales. The principal Act is the Companies Act, 
No. 40 of 1899 (a consolidating Act); and the Amending Acts 
are Nos. 47 of 1900, 22 of 1906, 9 of 1907, and the Companies 
(Registration of Securities) Act, No. 37 of 1918. A special Act 
is the Companies (Death Duties) Act, No. 30 of 1901. 

The following Acts relating to stamp duties should be also 
noted:—Nos. 47 of 1920, 20 of 1922, 16 of 1924, 32 of 1924. 
44 of 1930* 13 of 1931* 

The Companies Acts comprise, with small exceptions and 
subject to what is stated below, the provisions of the English 
Companies Act, 1929. ^ 

Companies Act, No. 40 of 1899. The following provisions are 
noteworthy: — 

ss. 186-203. Nonliability companies. 

Among the special features of the company law of New South 
Wales is the system of ‘nonliability* companies, which has been 
found useful for mining companies in Australia as in Canada. 
A nonliability company is a company of which the members are 
not liable for any calls or contributions, but are not entitled to a 
dividend on any share upon which a call is due and unpaid. 
For the protection of creditors a nonliability company is bound 
to use the words ‘no liability* as the last two words of its name, 
and no goods may be ordered on behalf of a company of this class 
except on paper bearing the company's name, including the words 
‘no liabiUty.* 

Before registration can be obtained, 10 per cent, of the 'con¬ 
tributing capital* must have been paid up in cash; ('contributing 
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capital’ is the total nominal capital exclusive of fully or partly- 
paid shares issuable for a consideration other than cash). 

A call on shares must be made so as to fall due only oh the 
second Wednesday in any month, and no subsequent call may be 
made until 14 days after the previous call became due. 

Shares on which calls remain unpaid 14 days after the due 
date are absolutely forfeited without any further formality, 
and must be sold by public auction: but if &e sum bid is insum- 
cient to cover the sum due from the shareholder and expenses, 
the directors may dispose of the shares in any way they think fit. 
They may also at any time before the auction annul the forfeiture 
by paying the amount due with expenses. 

A no-liability company must at least once a year present to 
the members in general meeting a balance sheet in a prescribed 
form. 

S. 274. Reconstructed Companies. On the reconstruction of an 
old company, the assets can be vested in the new company by 
the Governor’s proclamation, made on the recommendation of 
the Chief Judge, or Judge in Equity. 

Notable omissions from the principal Act as compared with the 
English Companies Act, 1929, are the distinction between a public 
and a private company, and the filing of an annual statement in 
the form of a balance sheet. 

Companies Acts Amendment Act, No. 47 of 1900. This short 
Act merely empowers the court to permit the filing of a contract 
in regard to shares issued for consideration other than cash where 
the omission to file the contract was accidental or reasonable. 

Companies Acts Amendment Act, No. 22 of 1906. Ss. 3-6 
adopt the provisions of the English law as to alteration of the 
objects of a company. 

Ss. 7-14. Foreign Companies. A foreign company is one 
formed or incorporated outside New South Wales and carrying on 
business in New South Wales. Such a company must register 
its name, a copy of its memorandum and articles, a balance sheet 
shewing its assets and liabilities at a date not more than twelve 
months before registration, the name and address of its agent, 
and the situation of its principal office in New South Wales. 
It must also, before commencing business, obtain a certificate 
from the locsd Registrar. 

Companies Acts Amendment Act, No. 9 of igoj. This Act 
amends the provisions of the previous Act so as to make it obliga¬ 
tory for foreign companies to file an annual list of members and a 
list of debentures, stock or other charges on the property of the 
company. 
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Companies (D»ath Duties) Aa, No. 30 of 1907. By this Act 
every company incorporated outside New South Wales for the 
purpose of mining or of carrying on an agricultural industry in 
New South Wales is bound to have a registered office in the 
State, and every such company is to be liable to the Government 
of New South Wales for the pa3rment of death duties on the death 
of a member of the company wherever such member may be 
domiciled. But no duty is pa5rable where the value of the shares 
held by the member at the time of his death does not exceed ;^iooo. 

Qubbnsxjikd. The principal Act is the Companies Act, 1931, 
which from Part III onwards follows almost exactly the English 
Companies Act, 1929. Part 1 deals with preliminaiy matters, 
definitions and the application of the Act. Part II with admini¬ 
stration. ( 

S. 29 (2) (tf). Prohibits the word 'State* in the name of a 
company. 

S, 31 (i). The approval of the Governor in Council is 
required to a change of name. 

S. 59 (3)* Notwithstanding anything to tlie contrary con¬ 
tained a company when issuing shares at a 
discount shall in ^e first place oiler such issue 
of shares to its existing shareholders pro¬ 
portionately to the number of shares held. 

S. 64. Providing for notice to the Registrar of an increase in 
share capital beyond the registered capital or in 
the case of a company not having a share 
capital of an increase in the number of its 
members beyond the registered number, applies 
to all companies, including British companies 
and foreign companies. 

S. 89. A company shall within 30 days after executing a 
mortgage charge or lien send to the Registrar a 
statement in the prescribed form of particulars 
thereof. If the company fails to register every 
director, manager, secretary or other person who 
is knowingly a party to the default shall be 
liable to a penalty not exceeding ten pounds 
a day. The neglect of a company to do so shall 
not prejudice the rights of the person in whose 
favour the mortage charge or lien was given, 
granted or executed. 

S 95. All mortgages, charges, liens and encumbrances 
whatsoever whether requiring to be registered 
under the Act or not shall be entered in the 
compmy's register of mortgages. 

S. 103. If with respe^ to any foreign company the Governor 
in Council is satined that strict compliance with 
the provisions relating to mortgages would 
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occaaion unnec^sary accounting and that the 
financial position of the company can be satis¬ 
factorily disclosed by the ob^rvance of a 
modification of such provisions the Gk>venior in 
Council may by Order published in the Gazette 
prescribe such modification as he thinks proper 
and sufficient. 

S. III. The register of members may be closed for any time 
or times not exceeding forty-two days in each 
year. 

S. 115, In any action by a company against a member to 
recover any call or other moneys due it shall be 
sufficient to allege that the defendant is a 
member of the company and is indebted to the 
company in respect of a call made or other 
moneys due whereby a cause of action has 
accrued to the company. 

S. 117, Every certificate issued by a company having a 
branch register shall contain a notification that 
any transfer of the shares named therein will be 
registered only at the registered office in 
Queensland or in a particular branch register, 
naming it. 

S. XI8. In regard to the annual return to be filed by a 
company, it is provided that in the case of 
companies having more than two hundred 
members the return shall be furnished once at 
least in every three years, but supplementary 
returns shall be furnished during each year 
intervening setting forth a list of all persons 
who have ceased to be or have become members 
of tlie company since the making of the last 
complete or supplementary return (as the case 
may be) or any alterations in the number of 
shares held, the date of such cessation, and 
particulars of amounts due at the date of such 
return upon all shares which have not been 
paid up. 

lao. The annual return must be completed within 
forty-two days after the first or only general 
meeting in the y^ax, 

S. 123. Every company limited by shares and every 
company limited by ^arantee and having a 
share capital shall within not less than one 
month nor more than four months from the date ^ 
at which it was entitled to commence business 
hold the 'statutory meeting.* 



840 


SECRETARIAL PRACTICE 


S. X33 (i) The directors shall not later than eighteen months 
alter incorporation of the company and subse¬ 
quently once at least in every (^endar 3rear lay 
before the company in general meeting a profit 
and loss account and similar accounts showing 
in reasonable detail or in the prescribed manner 
the, various items usually included in such 
accounts, or in the case of a company not trading 
for profit an income and expenditure account 
for the period, made up to a date not earlier than 
the date of the meeting by more than six months, 
or in the case of a company carrying on business 
or having interests abroad by more than nine 
months. 

(2) In the directors* report to be attached to the 
balance sheet reference sliall be made as to what 
depreciation (if any) has been provided, the 
basis of the valuation of the stock-in-trade, 
whether all contingencies have been provided 
for and whether reserves have been drawn upon 
during the current year and, if so, for what 
purpose. 

S. 138. The requirement to show in the annual accounts 
the amount of any loans by the company or by 
any other person under a guarantee from ®r on a 
security provided by the company to any 
director or officer of the company shall not 
apply to a loan by the company to any employee 
not exceeding five hundred pounds and certified 
by the directors to have been made in accordance 
with any practice adopted or about to be adopted 
by the company with respect to loans to its 
employees. 

S. 139. In the case of a banking company the balance sheet 
must be signed by the auditor or auditors and 
by the secretary or manager (if any) and by at 
least two of the directors of the company. 

S. 145. On the application of any shareholder the court 
upon the shareholder giving security of one 
hundred pounds or such other sum as in the 
drcuxnstances may seem fit and proper direct an 
Examination of the books and affairs of the 
company by some qualified auditor or auditors 
appointed by the court. 

S. 191. On a winding-up order separate meetings of 
creditors and contributories shall be held not 
lato than two months from the date of the 
winding-up order for the purpose of determining 
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whether or not an application is to be made 
to the court for appointing a liquidator in place 
of the o£&cial trustee and for the election of such 
liquidator. 

S. 261. Where a company is being wound up voluntarily 
and an order is made for winding-up by the 

^ court the court order may provide for the 

adoption of all or any of the proceedings in the 
voluntary winding-up. 

S. 273. Nothing in the Act shall prejudice or in any wise 
affect the right of the Crown to be paid the debts 
of the Crown in priority of all other debts in a 
winding-up, provided that the priority shall 
not extend to any corporate body representing 
the Crown actually engaged in trading and 
carrying on business in competition with any 
trade or business carried on by private enter¬ 
prise. 

S. 274. Six months* salary or wages of a clerk or servant 
without limit in amount are preferentially pay¬ 
able in a winding-up. 

Part IX of the Act deals with mining companies. The previ¬ 
sions of the Act apply to such companies except as to registration, 
for which see ss. 308 and 309. 

S. 31X. A mining company may be incorporated on the 
'no-liability system,* and a company so in¬ 
corporated shall add to its name the words 
'No liability* (instead of the word 'Limited*). 

S. 312. A shareholder in a no-liability company is not 
liable to calls or contributions. 

S 313. The provisions of the Act apply to no-liability 
companies except as follows:— 

(а) Five per cent, of the nominal capital must be 
paid up in cash before registration ; 

(б) tlie memorandum must contain a declaration 
that the members incur no liability; 

(c) the words *no liability* must be added to the 
name; 

(d) Any share upon which a call is unpaid at the 
expiration of twenty-six days after the day 
appointed for payment shall be forfeited without 
any resolution of the directors or other pro- 
ceding, and shall be sold by auction and the 
proceeds applied in payment of the call unpaid. 
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Part X deals with British companies. 

S. 324. A registered British company must have a registered 
oMce in Queensland. 

S. 326. A British company is not except by virtue of some 
Act of the Parliament of Queensland^ or some 
Act or Ordinance having the force of laj^ in 
Queensland or some roysd charter extending to 
and having effect in Queensland competent to 
take hold convey or transfer land in Queensland 
for an estate of freeliold unless such company 
has been registered in Queensland under the Act. 

Part XI deals with foreign companies. 

S. 334. A registered foreign company may bring or defend 
any action suit or other legal proceeding. 

S. 335. A registered foreign company must have a registered 
office in Queensland. 

S. 337. A registered foreign company may by license from 
the Governor in Council take hold convey and 
transfer land in Queensland for any estate of 
freehold or less than freehold. 

South Australia. The principal Act is the Companies Act, 
1934, which follows very closely the English Act of 1929, the 
following differences being noteworthy:— 

S. 10. Any five or more persons, or two for a proprietory or 
private company, may form a company. 

S. 50 (3). Requires particulars in a prospectus. 

S, 66. A company may resolve that a portion of share 
capital shall only be called up on a winding-up, 
and on publication thereof in the Gazette it sh^l 
be deemed an alteration of the memorandum. 

S. 75 {2) A resolution to reduce capital is void unless 
application to the court is made within two 
months. 

S. 88. On request of the transferor of a share the company 
shall by writing require the person having posses¬ 
sion, custody or control of the certificate to bring 
it to the office of the company within a specified 
period to have the share certificate cancelled or 
rectified and the transfer registered or otherwise 
dealt with as the case may require. On non- 
compliance with the company's requisition the 
transferor may apply to the court. Lists of 
certificates called in and not brought in shall be 
exhibited in the company's office and advertised 
4n the Gazette. 



DOMINION LEGISLATION--AUSTRAUA 843 

S. 96 (5). Where^any debentures redeemed before 20th 
November, r924, were ie->issued subsequently 
the re-issue shadl not pr^udice any right or 
priority under s. 15 of the Companies (Mortgages, 
Charges and Debenturei^ Act, 1924. 

S, zoo. (Filing of documents and particulars relating to 
charges) contains some difference in procedure 
as compared with the English Act. 

S. 1x8. Restrictions on commencement of business differ 
slightly from English Act. 

S. 168. Contains provisions as to payments received by 
directors for loss of office or on retirement. 

S. 169. Provides for assignment of office by directors. 

S. 170. Contains provisions as to liability of officers and 
auditors. 

S. 171, Gives power to compromise with creditors and 
members in schemes of arrangement and 
reconstruction. 

S. X72. Contains provisions for facilitating reconstruction 
and amalgamation of companies. 

S. 173. Gives power to acquire shares of shareholders dis¬ 
senting from scheme or contract approved by 
majority. 

SS. 175-185. Contain provisions for no-liability companies, 
i.e. a company formed with no liability on the 
part of its members. 

S. 193. No person other than a licensed liquidator (i.e. a 
person duly licensed to act under s. 371 of the 
Act who has given security in the prescribed 
manner and who has attained the age of 2i i& of 
good character and repute and is competent to 
act as a liquidator of companies) shall be 
appointed liquidator of a company being wound 
up by or under the supervision of the court or 
voluntarily except (i) in the case of a member's 
voluntary winding-up for the purpose of 
reconstruction the company may in general 
meeting appoint another, and (ii) where the 
court is satMed that it is expedient or desirable 
to appoint another. 

S. 247. Providing for a statutory declaration by the 
directors of solvency in ^e case of a propos^ to 
wind up voluntarily contains a provision 
((3) (<’)) that any pmon who makes a declara¬ 
tion of solvency * without proper justification' 



844 


SECRETARIAL PRACTICE 


shall be liable to a fine not exceeding two 
hundred pounds. 

S. 258. On a creditor's winding-up the creditors may fix 
the remuneration to the liquidator or delegate 
the power to the committee of inspection (if 
any). 

S. 239. Deals with filling a vacancy in the office of 
liquidator. 

S. 261. Deals with calling by the liquidator of meetings of 
the company and creditors. 

S. 262. Deals with final meeting and dissolution 

SS. 263-271. Contain provisions applicable to every volun¬ 
tary winding-up. 

S. 302. Empowers the court to appoint commissioners for 
taking evidence. The powers correspond with 
those of s. 290 of the English Act of 1929 to 
judges of county courts and sherifis of counties. 

S. 304. Empowers the court to declare the dissolution of a 
company void. 

S. 305 (4). If in any case where a company is being wound 
up the Registrar has reasonable cause to believe 
either that no liquidator is acting or tliat the 
afiairs of the company are fully wound up and 
the returns required to be made by the liquidator 
have not been made for a period of six con¬ 
secutive months the Registrar shall publish in 
the Gazette and send to the company a notice 
that at the expiration of three months the name 
of the company will be struck off the register 
and the company will be dissolved unless cause 
is shown to the contrary. 

S. 306. Provides for the Registrar to act as the representa¬ 
tive of a defunct company if it is proved to his 
satisfaction that if still existing it would be 
legally or equitably bound to carry out com¬ 
plete or give effect to some dealing transaction 
or matter. 

The Registrar shall execute or sign any deed, 
instrument or document in pursuance of this 
section by signing his name in his official 
capacity, ^ding a memorandum stating that he 
has done so in pursuance of this section, 

S. 307. Provides that outstanding assets of a defunct 
company shall vest in the Registrar. 
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S. 308. Authorises the Registrar to dispose of outstanding 
realty (land, messuage, tenement or heredita* 
ment, corporeal or incorporeal, whether of 
freehold, leasehold or any other tenure whatever 
and whether solely or together with any other 
person) vested in him under s. 307. 

S, 309. Authorises the Registrar to get in, sell or otherwise 
dispose of all personal properly vested in him 
by operation of the Act. 

S* 310. The Registrar shall record in the register of com¬ 
panies a statement of any property coming into 
his hands or under his control or to his knowledge 
vested in him and shall keep accounts of money 
arising therefrom and the same shall be subject 
to inspection by the Auditor-General. 

S. 313. Provides for the delivery to the Registrar of 
accounts of receivers and managers every six 
months. 

S. 314. If a receiver of property of a company makes 
default in filing documents or in giving any 
notice and fails to make good the default within 
fourteen days of notice to do so; or any receiver 
or manager of property appointed under an 
instrument has after being required by the 
hquidator of the company to do so failed to 
render proper accounts of his receipts and pay¬ 
ments and to pay over to the liquidator the 
amount properly payable, the court may make 
an order in tlie matter. 


Tasmania. The principal Act is No. 66 of X920 (a Consolidating 
Act), to which there have been four amendments; the Compaxties 
Amendment Act, No. 77 of 1922 and No. 23 of 1923, which intro¬ 
duce slight amendments in the law relating to foreig^n companies, 
and No, 69 of 1924 and No. 89 of 1928. 

No. 69 of 1924 is really the criminal code knd merely amends 
certain sections of the principal Act which deal with the criminal 
offences of fraud and forgery. No. 89 of 1928 is a short amending 
Act following the latest English legislation. It prohibits share¬ 
hawking (s. 3) and imposes restrictions on makmg offers of shares 
in writing (s. 4), 

There are also the Mining Companies (Foreign) Act, No. 16 of 
1884, wliich has been amended by the following subsequent Acts: 
—^No. 34 of 1905, No. 35 of 1916, No. 40 of 1921 and No. 69 ol 
X924, and the Life Assurance Companies Act, No. 6 of 1874 
amended by the following Life Assurance Companies Acts:—^No. 
i6 of 1906, No. 60 of 19x6 and No. 69 of 1924. 
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No. 66 of 1920 follows io the main the English Companies Act of 

1929. 

The following provisions are noteworthy;— 

S. 36 (2). On request of the transferor in writing a com* 
pany must require the holder of a share certifi¬ 
cate to produce it at the office of the company 
to be dealt with as the transfer proceedings 
may require. 

S. 80 (4). Unless otherwise provided in the articles, tlie 
qualification of a director must be held by him 
solely and not as one of several joint holders. 

S. 89. Permits issue of an abridged prospectus in a news¬ 
paper advertisement provided that the fact 
is stated and reference to the full prospectus is 
made. 

S. 102. Eequires particulars of a mortgage on land by a 
company to be registered, whether created 
within or without the State. 

S. 116. Balance Sheets. Tire annual balance sheet must 
be in a form prescribed by the Act and must 
include a statement of proht and loss. No 
balance sheet or other document issued on 
behalf of the company may contain any direct 
or indirect representation that the company 
has a reserve fund unless such reserve fund 
exists, and unless accompanied by a statement 
shewing whether it is used in the business or 
not, and giving details of the investments, if it 
, is invested. 

S. 121 (3) and (4). Audit. A partner of a director may 
not be an auditor, and if an auditor becomes 
indebted to the company, his office becomes 
vacant. 

* S. 122 (2) and (7). Auditors must use reasonable diligence 
with the view of ascertaining that the books 
of the company have been properly kept, 
and must obtain from the directors before 
reporting, a private balance sheet giving the 
details on which the shareholders' balance sheet 
is founded, and shewing amongst other things, 
the amount of deduction (if any) for bad or 
doubtful debts. 

S. 123. No person may act as auditor for a company unless 
he is licensed by the Companies* Auditors' 
Board, which is a Board of three persons 
appointed by the governor. 
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S. 131. * Proprietary Gnnpany’ is a company which by its 
memorandum imposes on itself the same 
limitations as are imposed on a private company 
by 8. 26 of the English Act of 1929, and, in 
addition, prohibits the receipt, except from 
its members,* of deposits whether bearing 
interest or not. Its certificate of incorporation 
must certify that it is a proprietary company, 
and the word 'proprietary' must be insert^ 
in its name immediately before 'limited.' 

S. 188. No director, manager or promoter may be appointed 
voluntary liquidator except by a resolution of 
creditors at a meeting called for that purpose. 

Ss. 264-266. Foreign Companies. A foreign company 
(which includes any unincorporated body or 
association which may sue or hold property 
in the name of its secretary or other authorised 
officer) is one incorporated outside Tasmania 
which tcanies on business in Tasmania, but a 
company is not deemed to be 'carrying on 
business/ if it only sells goods by an agent, or 
has only invested its funds or other property 
in the State. It must, within one month of 
commencing business, file with the registrar a 
certified copy of its constitution, a list of the 
directors in the country where it is incorporated 
and in Tasmania (if any), and the name and 
address of its agent. A foreign limited com¬ 
pany must in every prospectus issued in Tas¬ 
mania state the country in which it is incor¬ 
porated. Foreign companies carrying on the 
business of trustees and executors must deposit 
a security of £5000. 

S. 269, No company may purchase or lend money on its 
own shmes or debentures. 

S. 270. Forbids any advertisement of capital in which 
the amount of nominal or. au^orised capital 
is stated without the words 'nominal' or 
'authorised/ or in which the amount of paid-up 
capital or of any charge on the uncalled 
capital is not stated. 

S. 27X. No dividend shall be payable except out of profits 

S. 27a. Shares may not be issued at a premium until a 
company has been established twelve months, 
and any premium received must be credited to 
reserve. 

tFor Jb$ huimm 'eairyiiif on boiliimi* and 'MtabUshiog a jdace of V'sInaM* 

cf. JUad Adpoem v. Hwfm & SnHjMm Co., igiz, Soottisli Catet, 6x8. 
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Victoria. The company law in Victoria has recently been 
consolidated in the Companies Act, 1928 (No, 3659), which was 
amended by the Companies Act, 1931 (No, 4005). The principal 
Act is based mainly on the Act of 19x5, No. 2631, which, in turn, 
was based on the English Companies (Consolidation) Act, 1908, 
and many sections are taken verbatim from the English Act. 
The Act is divided into five parts:—^part I (ss. 3-294) dealing 
with trading companies, part II (ss. 295-438) with mining com- 
panics, part III (ss. 439-489) with l 3 e assurance companies, 
part IV (ss. 490-494) with dairying companies and part V 
(ss. 495-505) with unclaimed moneys. There are a few sections 
differing materially from the English Act which are worthy of 
comment:— 

S. xo. Any five or more persons may form a public com¬ 
pany and any two or more, a proprietary 
company. 

S. 69, Every company must have a registered office in 
Victoria, notice of which, and of any change 
thereof, must be given to the Registrar-General. 

S. 310. Deals exclusively with mining companies and enacts 
that notice of the name of the manager and of 
any change in the manager must be filed with 
the Registrar-General. 

S. 340, A mining company may not borrow money or 
mortgage any of its property without the 
sanction of an extraordinary meeting and a 
majority of two-thirds in number and value of 
the shareholders. 

Act No. 4005 of 193X contains the following provisions of 
interest:— 

S. 2. Persons desiring to learn whether a name proposed 

be adopted by a company in course of formation 
is available can apply to Registrar-General ( 
payment of search fees) and on proof of hondk 
fides may further apply for inhibition of registra¬ 
tion of any other company by that name for 
21 days. The Registrar-General, if the name is 
available, will so certify, on payment oi £r, and 
for 21 days no company of society bearing the 
same or similar name shall be registered. 

S. 3. Exempts from the requirements as to prospectus a 
proprietary company which has turned itself 
into a public company. 

S. 4. Provides that in the first abstract of receipts and pay¬ 
ments of a receiver and manager the amount 
owing under any instrument and value of all 
assets subject to any such instrument must be 
shown. 
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West Australia. The principal Act is the Companies Act, 
No. 8 of 1893 ( 3 * Consolidating Act), to which there have been the 
following amendments: The Companies Act Amendment Acts, 
Nos. 2 of 1896, 35 of 1897, 28 of 1^8, 54 of 1899, 19 of 1902, and 
31 of 1922 and 28 of 1929 (co-operative companies) and 19 of 
1930 and 48 of 1931. 

There are also the following special Acts:— 

The Dividend Duties Act, No. 32 of 1902 as amended by the 

Dividend Duties Amendment Acts Nos. 30 of 1906, 24 of 1915, 

32 of 1918, 40 of 1918, 32 of 1920 and 35 of 1924. 

The Banking Companies Act, No. i of 1837. 

The Banking Companies Amendment Act, No. 24 of 1905. 

The Life Assurance Companies Act, No. 12 of 1889. 

The Life Assurance Companies Amendment Act, No. 12 of 1905. 
The Insurance Companies Acts, Nos. 19 of 1918 and 34 of 1923. 

The following provisions of the Companies Acts are notA* 
worthy:— 

S. 5. Any five or more persons may form a limited or un¬ 
limited company or, if formed for mining 
purposes, a no-liability company. 

S. Z2. Before registration can be obtained by a no-liability 
company, 5 per cent, of the nominal capit^ 
must have b^n paid up in cash. 

S. 40. The directors of every company must appoint a 
secretary who must be present in person, or by 
agent or clerk, at the office while it is open to the 
public. 

S. 158. Unless otherwise provided by the memorandum or 
articles, no caU may be made in a winding-up 
merely for the benefit of vendors' shares in 
order to place them on an equality with shares 
paid for in cash. 

Ss. 198-212. Foreign Companies. By these sections' as 
amended by the Companies Act Amendment 
Acts noted above (which refer exclusively to 
foreign companies), it is provided that a foreign 
company must appoint an attorney resident 
in the Colony empowered to sue and be sued in 
any civil or criminal proceedings, and must 
file, together with the power of attorney, a 
declaration giving details as to the incorpora¬ 
tion of the company. A foreign company 
must have an office in the State where docu¬ 
ments can be served. Three months' notice of 
intention on t|ie part of a foreign company to 
cease business must be given in the Government 
GaxetU, and for three months after such publica¬ 
tion legal and other documents may be smved on 
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the attorney or at the company's office* It is 
fnrttier provided that every foreign company 
carrying on business vrithhi the State must 
keep a Colonial register. There are no provi¬ 
sions relating to i^are warrants to bearer. 

Ss. 213-221. ‘No-liability' Companies. The provisions re¬ 
lating to * no-liability' companies are substan¬ 
tially the same as in New South Wales (q.v.). 

The Dividend Duties Acts apply to every incorporated company 
carrying on business in Western Australia (excepting Friendly 
Societies and Life Assurance companies). They provide for the 
payment of a duty of one shilling in the £ on dividends in the 
case of companies carrying on business in Western Australia 
only, and on profits made in Western Australia in the case of 
companies carrying on business in Western Australia and else¬ 
where. Insurance companies pay a duty of £x per ;^ioo of 
premiums. 

Act number 28 of 1929 amends the law relating to co-operative 
trading and the registration of co-operative companies; prohibits 
trading any under title importing the use or meaning of the word 
‘co-operative* except to duly registered building societies, 
co-operative societies and companies registered under the Com¬ 
panies Act; prescribes provisions in the memorandum and articles 
of companies registering under the Companies Act for the 
purpose; grants powers to co-operativo societies (if authorised 
by memorandum and articles) to purchase out of reserve the 
shares of members not exceeding 1/20 of the paid-up capital 
purchased and not disposed of at any one time; provides for the 
registration within one year of existing companies without fees or 
stamp duty; permits the alteration of memorandum and articles 
of existing companies to comply with the Act; prohibits share¬ 
holders of a co-operative society from receiving, on a distribution 
of reserve funds or other assets or on winding-up, more than the 
paid up capital value of his shares; prohibits the voluntary 
winding-up, except with consent of J majority of shareholders, 
of a co-operative society if net assets exceed subscribed capital; 
and prohibits, after commencement of this Act, the registration 
as a co-operative society of any society under the Co-operative 
and Provident Societies Act, 1903. 

Number 19 of 1930 amends the Act above summarised by 
exempting a partnership or firm consisting only of two or more 
companies registered under the Principal Act as amended by the 
above from ttie co-operative trading provisions; and adds that 
any two or more companies register^ under the principal Act (as 
amended) may, with sanction of special resolution of each com¬ 
pany, enter into partnership to carry on any business which could 
lawfully be carried on by any of the companies. 

Number 48 of 1931 makes special provision for the modification 
or alteration or abandonment of preferential or cumulative rights 
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in relation to shares. Where the memorandum provides lor 
diEerent classes of shares with preferential rights as to dividend 
(cumulative or not) or preferential rights in a winding-up to 
arrears of dividend (declared or earned or not) or preference as to 
return of capital, the company may by special resolution (con¬ 
sented to or confirmed by a special resolution or separate meetings 
of classes affected) modify, alter or abandon all or any of such 
preferential rights generally or for a limited period. Special 
resolution in above case means resolution passed at general 
meeting of holders of shares of the class (of which 21 clear days' 
notice in writing given as for general meetings of company, 
specifying intention to propose such resolution) at which su«^ 
resolution is passed by majority of not less than tlirce-quarters of 
the votes of such members of the class for time being a% may be 
present in person or by proxy. Each member present in person 
or by proxy is entitled to one vote for each share of that cla^ held 
by member. No such resolution can be effective until an order 
confiirming the modification, etc., has been made by the court and 
registered by the Registrar. Such order shall be applied for by 
company on petition and court may require company to publish 
notice of petition and special resolution to g^ve holders of classes 
opportunity to attend before court and object. On hearing of 
petition court may make an order confirming the modification, 
etc., on such terms and subject to such conditions as court thinks 
fit. This section does not impair or prejudicially affect any 
lawful power now or hereafter conferred in any memorandum of 
association or otherwise lawfully vested in any company whereby 
rights of classes of shares may be altered, etc., wi^out recourse 
to this section. 


CANADA. 

In Canada companies may be incorporated either under the 
Dominion law or under the law of the Province in which the 
company carries on its business. In the Provinces the law 
relating to companies is founded on the Dominion law, which 
in turn is founded on the English Companies Act, 1929. 

I. The Dominion Companies Act. 

The Dominion Companies Act, 1934 follows the English 
Companies Act, 1929. The following points, however, may be 
specially noted:— 

S. 5. Incorporation is obtained by application for Letters 
Patent to the Secretary of State by not less than 
three persons. 

S. 12. Provides for the issue of any or all of the shares of 
the capital stock of a company without any 
nominal or par value and enacts that every such 
share shall be equal to every other such share 
subject to the preferences, restiictions or other 
conditions attached to any class of shares. (See 
also * al end,) 
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S. X4. 

S, 17. 

S. 21 . 

S. 26. 

S. 37. 
S. 41. 
S. 42. 

S. 48. 

(a) 

W 

W 

(d) 

(^) 


Provides that a company shall possess as incidental 
and ancillary to the powers set out in the 
letters patent or supplementary letters patent, 
a large number of general powers unless expressly 
excluded. 

An extension or reduction of powers contained in 
the company's letters patent or supplementary 
letters patent may be sought by the directors 
provided a resolution for such variation has been 
passed by a two-thirds majority of shareholders 
at a special general meeting called for the 
purpose. 

Every company must have an office in the city or 
town in which its chief place of business in 
Canada is situate which place shall be the legal 
domicile of the company in Canada. 

A company may, subject to confirmation by 
supplementary letters patent, change its name 
by by-law passed by a majority of at least 
two-tliirds at a special general meeting called 
for the purpose. 

Transfers of shares not fully-paid can only be made 
subject to the consent of the directors. 

Renders shareholders liable to pay interest at the 
rate of six per cent, on overdue calls. 

The company, on the other hand, may allow 
interest not exceeding eight per cent, on calls 
paid in advance. 

(i) Subject to confirmation by supplementary 
letters patent a company may from time to 
time by by-law 

subdivide any ^xares with or without par value; 

consolidate all shares with par value of any class 
into shares of larger par value not exceeding the 
par value of one hundred dollars each; 

consolidate all shares without par value of any class 
so that the authorised number of such shares is 
reduced; 

change all or any of its previously authorised shares 
with par value, issued or unissued, into the same 
or a different number of shares of any class or 
classes without par value and not having priority 
as to capital or being subject to redemption; 

change all or any of its previously authorised shares 
without par value, issued or unissued, into the 
same or a different number of shares of any class 
or classes with par value; 
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(/) classify or re-classify any shares Mrithout par value; 

(g) increase the capital of the company; 

(A) cancel any shares vdth or without par value, which 
at the date of the enactment of the by-law have 
not been subscribed for or agreed to be issued, 
and diminish the amount of the authorised 
capital of the company by the amount of the 
shares so cancelled. 

S. 83. Authorises directors to deduct from dividends 
payable, any money due from a particular 
shareholder to the company, whether on account 
of calls or otherwise. 

S. 84. There must be at least three directors of a company. 

S. 97. An annual meeting shall be held within 18 months 
of incorporation and once at least in every 
calendar year and not more than 15 months 
after the last preceding annual meeting. 

S. 98. The directors shall on the requisition of shareholders 
who hold one-tenth of the issued shares which 
carry the right of voting at the meeting to be 
call^, call a special meeting of the shareholders. 

S. IJ 2. Requires every balance sheet to distinguish severally 
the assets and liabilities under fifteen headings 
detailed in the section. {See also ♦ at end.) 

S. 114. (x) A holding company may include in the balance 

sheet, statement of income and expenditure and 
statement of surplus, the assets, liabilities and 
income and expenditure of subsidiaries, making 
due provision for minority interests and indi¬ 
cating that the same are prescribed in consoli¬ 
dated form. 

(2) Where tlie accounts of subsidiaries are not 
included in the balance sheet, etc. of the holding 
company, a statement by the auditors of the 
holding company sliall be annexed to the balance 
sheet of the latter, stating how the profits and 
losses of the subsidiaries have been dealt with 
and to what extent (a) provision has been made 
for losses of a subsidiary either in the accounts 
of the subsidiary or the holding company or of 
both, and (h) losses of a subsidiary have been 
taken into account in arriving at the profits amd 
losses of the holding company. 

S. 116. The balance sheet shall be signed by two directors. 

S. 1x7. In the case of a company not being a private 
company any shai^older, whether or not 
enticed to have sent him copy of the balance 
sheet, and any debenture holder, shall be 
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entitled on demand to a copy of tile last balance 
sheet and statement of income and expenditure 
and auditors' re^rt without charge. 

A shareholder in a private company shall be 
entitled to be furnished within seven days of 
request with a copy of the balance sheet and 
auditors' report at a charge not exceeding ten 
cents per hundred words. 

S. ii8. Failure to appoint an auditor at an annual meeting 
enables any shareholder to apply to the Secretary 
of State to so appoint and to & his remuneration. 

S. 119. No director or officer of the company or a person 
who is a partner of or in the emplo3anent of any 
director or officer of the company shall be 
qualified for appointment as auditor of any 
company except a private company. 

S. lai. Every company shall, on or before the ist of June 
in every year, make a summary of particulars 
specified in the section, made up to the 31st 
March preceding, and file it in duplicate in the 
department of the Secretary of State on or before 
the I St June. Each duplicate must be signed 
by the president or a vice-president and by the 
secretary or treasurer or by one of them and 
a director, and shall be duly verified by their 
affidavits. 

S. 131. Any summons, notice, order, document or pro¬ 
ceeding requiring authentication by the company 
may be signed by any director, manager or 
other authorised officer of the company, and 
need not be under the seal of the company. 

Part II of the Act (ss, 139-143) deals with corporations without 
share capitad. 

S. 140. Provides for the incorporation by letters patent of 
any number of persons, not less than three for the purpose of 
carrying on in more than one province of Canada, without pecu¬ 
niary gain to its members, objects of a national, patriotic, religious, 
philanthropic, charitable, scientific, social, professional or sporting 
character or the like. 

S. 14Z. (i) The applicants for such letters patent, who must 

be of the fuU age of twenty-one years, shall file in the Department 
of the Secretary of State, an application in accordance as nearly 
as may be with Form three in the schedule to this Act, setting 
forth the following particulars:— 

{a) the proposed name of the corporation; 

(d) the purposes for which its incorporation is sought; 

(c) the place within Canada where the head office of the 
corporation is to be situate; 
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{d) tb« names in lull and the address add calling of each of 
the applicants; 

(e) the names of the applicants, not less than three, who are 
to be the hrst directors of the corporation. 

(2) The application shall be accompanied by a memorandum 
of agreement in duplicate in accordance as nearly as may be with 
Form four in the schedule to this Act, signed and seal^ by the 
applicants, setting forth the by-laws of the prox>osed corporation, 
and more particularly setting forth by-laws upon the following 
matters:— 

(а) conditions of membership, including societies or companies 
becoming members of the corporation; 

(б) mode of holding meetings, provision for quorum, rights 
of voting and of enacting by-laws; 

(c) mode of repealing or amending by-laws with special 
provision that the repeal or amendment of by-laws not 
embodied in the letters patent shall not be enforced or 
acted upon until the approval of the Secretary of State 
has been obtained; 

(d) appointment and removal of directors, trustees, committees 
and oihcers, and their respective powers and remuneration; 

(e) audit of accounts and appointment of auditors; 

(/) whether or how members may withdraw from the corpora¬ 
tion; 

(g) custody of the corporate seal and certifying of documents 
issued by the corporation. 

(3) The applicants may ask to have embodied in the letters 
patent any provision which could under this Part be contained 
m any by-law of the corporation. 

Part HI of the Act (ss. 144-198) deals with companies incor¬ 
porated by special Act of Parliament and corresf^ds to the 
English Companies Clauses Act of 1845. It does not apply to 
companies for the construction or working of railways or for 
the business of banking or to a penny bank or an insurance 
company. 

Ss. 149-153 deal with directors of whom there may be as many 
as nine, but not less than three. 

S. 176 enacts that in the absence of other provisions in the 
special Act or the by-laws of the company, notice of the time and 
place for holding general meetings of the company shall be given 
at least ten days before in a newspaper circulating in the district 
which is the chief place of business of the company. 

S. 177. In the absence of other provisions, every shareholder 
shaiU entitled to as many votes at all general meetings as he 
owns shares in the company and may vote by proxy. 

S. 189. Prohibits the loan by any company of its funds to any 
shareholder* 
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Part IV (ss. i9^*-«03) applies to British and foreign mining 
companies^ and enacts that any joint stock company or corpora¬ 
tion duly incorporated under the laws of the United Kingdom of 
Great Britain and Northern Ireland, or under the laws of any 
foreign country for the purpose of carrying on mining operations, 
may on receiving a license from the Secretary of State, carry on 
minin g operations in the North-West Territories, and the Yukon 
Territory, and shall be entitled to the privileges of a free miner, 
subject to the laws and regulations governing and affecting free 
miners. In order to obtain such a license, a company must file 
in the office of the Secretary of State a certified copy of the 
Charter or Act incorporating the company; and shall also 
designate the agent or manager within the Yukon Territory 
authorised to represent the company and to accept process on 
behalf of the company (s. 200). Notice of the issue of the license 
must be published in tlie Canada Gazette (s. 201). Every company 
so licens^ shall make a return to the Secretary of State of all 
business done and in default the license may be cancelled (s. 203). 

Part V (s. 204) of the Act deals with incidental powers of 
corporate bodies created otlierwise than by letters patent and 
gives power to establish and support associations to benefit 
employees and pension funds and to subscribe for cliaritable or 
benevolent objects or for any public, general or useful object. 

Part VI (ss. 205-207) of the Act contains provisions of general 
application. 

S, 205. In this part ‘'company" means any incorporation 
under any Act of Parliament of Canada and ** corporation" 
means a corporation under Part II of tlie Act. 

The remaining sections of this Part deal witli (s. 206) registration 
and transfer offices within and without Canada. Unless the 
books for the registration and transfer of shares and other 
securities are kept at the head office in Canada, a book or books 
shall be kept in Canada where one of the branch registration 
and transfer offices of the company is maintained. S. 207 gives 
power to the court to grant relief to directors, officers and auditors 
in certain cases. 


♦ The Companies Act, 1935 amending the Companies Act, 1934 
came into force from and after tifie i5tli September, I 935 * 

S. 5 of the 1935 Act prohibits management of shares. Ss. 4 
of the 1935 Ac^ repeals s. 12 ss (7) of tlie 1934 Act and provides 
that no part of the consideration received by a company in respect 
of the issue of no ps^ value shares may be set aside except it be 
provided in the original contract that a part not exceeding 
25 per cent, may be set aside as distributable surplus. S. [13 
of tto 1935 Act makes provision as to disclosure of executive 
salaries and bonuses. S. 16 of the 1935 Act provides that all 
shares ofiered, both common and preferred, shall bear equal voting 
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rights. S. Z7 of the 1935 Act amends s. 112 ss. (2) (g) and as. (3) (1;) 
both of which relate to the preparation of the balance sheet. 

II. PaoviNCiAi. Acts. 

Alberta. 

The law relating to companies in Alberta is contained in the 
Companies Act* No. 14 of 1929, which includes pjrovisions for 
WUiding up. There are also the Companies (Trust) Act, No. 
167 of 1922 and the Insurance (Alberta) Act, No. 171 of 1922. 

The principal Act is based very largely on the English Com* 
panies Act, 1929, but the following points are notewor^y:— 

S. 8 . The maximum number of members of an unincor* 
porated association is twenty. 

S. 13. No company shah have power {inter alia) to issue 
notes payable to bearer or to engage in the 
business of banking, to construct or operate a 
railway, to carry on the business of insurance 
or to execute the office of executor, administra¬ 
tor, trustee, receiver, or liquidator except as 
expressly authorised by the Act. 

S. 14. No loan shall be made by a public company to any 
shareholder or director. 

S. 15. Any three or more persons (or in the c»se of a 
private company, any two) may form a com¬ 
pany. The section contemplates three types 
of limited company: (a) a company limited 
by shares, (b) a company limited by guarantee, 
and (c) a specially limited company. 

S. 32. The statutory meeting of public companies must be 
held within six months from the date the 
company is entitled to commence business. 

S. 64. A company having a share capital may, if so 
authorised by its articles, cause to be kept in any 
province, state or country, a branch register 
of members resident outside the Province. 

S. 72. Provides for the creation of shares of no nominal 
or par value. 

S. X05. If an auditor is not appointed at an annual general 
meeting or an annual general meeting is not 
held, ^e Court may, on application of any 
member of the company appoint an auditor for 
* the current year. 

S. X12. The first annual general meeting of every company 
must be held within sixteen months from the 
' date on which the company is entitled to com¬ 
mence business. Thereafter,^a general meeting » 

SB 
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of the company must be held once at least in 

. every calendar year and not more than sixteen 

months after the last preceding general meeting. 

S. 117. Every company must once at least in every year, 
make an annual return which must be made up 
to the 31st December in the preceding year. 

S. 134. Every foreign company carrying on business in the 
Province must be registered under the Act 
witliin thirty days after commencing to carry on 
business in the Province. By sub-s. 3 a 
foreign company not carrying on business for 
gain may be exempted, with the approval in 
writing of the Attorney General, from all or any 
of the provisions of the Act. 

S. 142. Every foreign company must have an attorney in 
the Province, resident in the city or place where 
the head office or place of business of the 
company in the Province is situate who shall 
be authorised by the company to accept service 
of process on its behalf. Notice of the appoint¬ 
ment of a new attorney shall be published in the 
Alberta Gazette. 

S. 143. Every foreign company must give prompt notice 
to the Registrar of any change in the address of 
its head office within or without the Province 
or in its directors. 

British Columbia. 

The law relating to joint stock companies in British Columbia 
is contained in the British Columbia Companies Act of 1929, and 
is based on the English Companies Act, 1929. The following 
provisions are noteworthy:— 

S. 18. No company may be incorporated under the Act, or 
have power under the Act:— 

(a) to issue any note payable to the bearer thereof 
or any promissory note intended to be cir¬ 
culated as money or as the note of a bank, or 
to engage in the business of banking; or {b) to 
construct and operate a railway; or (c) to 
carry on the business of insurance, except as 
authorised by s. 16 of the Act; or (d) to carry 
on trust business as defined by the ‘ Trust 
• Companies Act,* R.S. C. s. 14. 

S. 22. A company shall have as ancillary and incidental to 
the objects set forth in its memorandum of 
association, a variety of specified powers unless 
expressly excluded by the memorandum in the 
case of any particular compiny; these specified 
f>owers include powers to acquire any real or 
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personal property, to construct and maintain 
roads, ttamways, sidings, bridges, reservoirs, 
wharves, ships and stores; subject to s. 145 
, (which excludes shareholders and directors), to 
lend money to any person or company having 
dealings with the company or with whom the 
company proposes to have dealings; to cany on 
any business capable of being conveniently 
carried on with the business of file company or 
calculated directly or indirectly to enhance the 
value of or to render profitable any of the 
company's property or rights. The section docs 
not apply to existmg companies unless expressly 
adopted. 

S. 25. Admits of shares either with or without a nominal 
or par value. Where the shares are without 
such value, the number of shares which the 
company is authorised to issue shall be stated 
in the memorandum of association. 

S. 26. The amount of the capital of a company and the 
nominal or par value (if any) of its shares shall 
be expressed in the denominations of money 
in the currency of Canada. 

S. 48, A company may change its name by a special 
resolution with the approval of the Registrar 
signified in writing. 

S, 57. Provides for the conversion of shares with nominal 
or par value into shares without nominal or 
par value and vice versa. 

S. 82. Contains similar provisions to s. 96 of the English 
Act of 1929, as regards an index to the register 
of members with the exception that the pro¬ 
vision does not apply when the membership of the 
company is less than 100 whereas the statutory 
maximum under the English Act is 30. 

S. 98. Enacts that every public copipany shall have at 
least two directors (English Act, 1929, s. 98), one 
of whom shall reside in the Province (s. 99). 

S. xoo. Requires companies to file with the Registrar a copy 
of any resolution changing the number of its 
directots, while s, 104, in the absence of any 
provision in the memorandum or articles, en¬ 
ables a director of a public company to be 
removed before the expiration of his period of 
office by a special resolution passed at a general 
meeting at which members holding not less than 
three-fourths of such of the issued shares as 
^ carry the right of voting for the election of 
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s. 105. 
S. 106. 

S. 130. 

s. 155- 

S. 172, 

S. 185. 

S. 197. 
s. 204. 


dir^ors are.present. The meeting may also 
by ordinary resolutioti appoint another person 
in his stead. 

Lays down Similar provisions to the English Act 
of 1929, s. 149, as regards the disclosure by 
directors of their interests in contracts. 

Roughly corresponds to s. 152 of the English Act of 
1929, making void any provision in tlie articles 
of a company or in any contract for exempting 
any director, manager or other officer of. the 
company from or indemnifying him against any 
liability in r^pect of any negligence, default, 
breach of duty or breach of trust. 

Prohibits house-to-house offers of shares in or de¬ 
bentures of a company unless a prospectus has 
been issued with respect to the shares or deben¬ 
tures so offered and filed in accordance with 
ss. 126 and 127 of the Act. These provisions are 
not quite identical with those laid down by 
s. 356 of the English Act of 1929. 

Provides that the first annual general meeting of 
every company shall be held within eighteen 
months from the date of incorporation and 
thereafter once at least in every calendar year 
and not more than fifteen months after the 
holding of the last preceding annual general 
meeting. 

Enacts that every extra-provincial company which 
carries on business in the Province shall be 
registered under the Act within thirty days 
after commencing to carry on business in the 
Province. 

Renders it obligatory for every extra-provincial 
company registered under the Act to keep at its 
head office in the Province a register of its mem¬ 
bers who reside in the Province. The register 
must contain the full names, addresses and 
occupations of the members and full particulars 
of any transfer of shares. 

Empowers the Lieutenant^ovemor in Council to 
revoke and cancel the incorporation of a com¬ 
pany and declare the company to be dissolved. 

Specifies two methods of winding up:— (a) where 
a company passes a special resolution that it be 
wound up voluntarily, and (h) where the Court 
makes an order that the company be wound up 
subject to the supervision of the Court*. 
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It should be noted that the Act does not apply to companies 
limited by guarantee, which are still governed by the Companies 
Act. 1924 (R.S. c. 38). S. 71 of the 1929 Act, however, provides 
for the conversion of a guarantee company into an ordinary 
company. 

Manitoba. 

The princips^l Act is the Companies Act, Chapter 5 of 1932. 

Part 1 of the Act deals with corporations by letters patent, 
part II with joint* stock companies, part III with mining com¬ 
panies, part IV with joint stock insurance companies, part V 
with corporations without capital stock, part VI with co-operative 
corporations, part VII with mutu^ insurance companies, 
part VIII with friendly societies, part IX with investment and 
building societies, part X with statutory companies, part XI 
with trust and loan companies, part XII with provincial corpora¬ 
tions (applicable to every provincial body corporate whether with 
or without capital stock and including a company, society or 
association), part XIII with winding-up of corporations, part XIV 
with foreign corporations (being corporations formed otherwise 
than under the authority of an Act of the legislature or of the 
Parliament of Canada), and part XV with corporations generally. 
The Act so far as it relates to joint stock companies follows m 
he main the English Companies Act of 1929. 

The following provisions of the Act are noteworthy;— 

S, i8. Incorporation is obtained by application for letters 
patent by not less than ti:nee persons for any 
authorised purpose except those of a railway, 
loan company or trust company. 

S. 19. The amount of capital with which a company 
carries on business shall be not less than the 
aggregate amount of the par value of out¬ 
standing fully-paid par value shares together 
with the amount of the consideration received 
on the allotment of the shares without nominal 
value outstanding exclusive of consideration set 
aside as distributable surplus, and in no case 
shall the amount with which a company carries 
on business be less than five hundred dollars. 

S. 75. The number of directors shall not be less than three. 

S. 81. The directors may make by-laws relating to the 
management of the company, such by-laws to 
be subject to confirmation at the next annual 
meeting. 

S. 87. Directors are liable to all employees of the company 
for wages due to the latter up to six months. 

S. 88. Shareholders holding one-fourth in value of the 
subscribed stock may requisition a special 
meeting. 
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5 , 373. Every foreign corporation requires a license before 
carrying on business in the Province. 

S. 385. The purchase or sale of goods by travellers, or by 
correspondence, if the corporation has no 
resident agent or place of business in Manitoba, 
does not constitute 'carrying on business.' 
Such corporations must file wiSi the Provincial 
Secretary a copy of their charter and regu¬ 
lations and a power of attorney appointing a 
resident agent. All licensed corporations must 
file an annual return in the form required 
or such further or less information as the 
Lieutenant-Govemor-in-Council may require. 

Part VI dealing with co-operative corporations specifies the 
requirements for formation (ss. 120-122), powers and duties 
(s. 131) and other matters. 

Part XI dealing with trust and loan companies specifies the 
requirements for incorporation (ss. 260-262) and organisation 
(ss. 263-265), capital stock (ss. 269 and 270), powers (ss. 272-278), 
powers of loan companies (ss. 282 and 283), guaranteed invest¬ 
ments (ss. 286-290) and other matters. 

Part XII (provincial corporations) specifies amongst other 
things the requirements for directors and ofiicers (ss. 300-305), 
meetings (ss. 306-311), minute books (ss. 312 and 313), stock 
and meml^rship b^ks (ss. 314-3x6), registers of mortgages and 
charges (ss. 317-319), books of account (s. 320), penalties (ss. 321- 
323), surrender of charter (s, 324), forfeiture of charter (ss. 325 
and 326), revival of charter (s. 327), investigations (ss. 328-330) 
and filings with provincial Secretary (s. 331). 

Part XIII dealing with winding-up of corporations deals with 
contributories (ss. 333 and 334), voluntary winding-up (s. 335), 
power of liquidator (ss. 343-351), and winding-up under order of 
the court (ss. 352-358). 

The Companies Act, 1933 amends in a few particulars the 
1932 Act. The chief alterations are:— 

A resolution of a corporation at which every member is present 
in person or by proxy may waive notice of the meeting by waives 
filed with the secretary (amending s. 2 of 1932 Act). 

The auditor shall state in his report to the shareholders on the 
accounts certain particulars (amending s. 94 of the 1932 Act). 

Revising the requirements for registration of mortgages 
(amending s. 398 of 1932 Act). 

Nova Scotia. 

Company legislation in Nova Scotia was revised and consolidated 
in the Nova Scotia Companies Act, No. 174 of 1923. The fol¬ 
lowing amending Acts have been passed:—No. 70 of 1925, No, 53 
of 1926 and further small amending Acts of 1927, 1928 and 1929* 
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The principal Act follows closely the English Consolidation 
Act of xgoS, with but few exceptions. It contains, however, 
no provisions for winding-up or for the registration of foreign 
companies which are dealt with in separate Acts. 

The following provisions may be noted:— 

S. 8. Any three or more p<A-sons may form a company 
except a banking, loan, trust or insurance 
company. 

S. 83. Commission on shares may not exceed ten per cent. 

S. 94. A yearly balance sheet must be submitted at each 
annual general meeting, certified by a chartered 
accountant or an auditor appointed pursuant 
to the articles. 

Winding-up is regulated by the Companies Winding-up Act 
No. 198 of 1923. As in the case of the other Provinces, it deals 
only with winding-up on grounds other than insolvency, and its 
provisions are almost identical with the other Provincial 
Winding-up Acts. Foreign companies are dealt with by the 
Domestic, Dominion and Foreign Companies Act, No. 173 of 
1923. Any foreign corporation may be registered on filing a 
statement giving details as to its incorporation and capital, 
the situation of its head office, and the name and address of its 
registered agent in the Province. 

Amending Act No. 70 of 1925 provides for the issue of shares 
of no npminal or par value. No. 53 of 1926 gives the Registrar 
power to strike oft the register, companies against whom a final 
windmg-up order has been made, either under ‘The Winding-up 
Act of the Dominion of Canada' or ‘The Winding-up Act of the 
Province of Nova Scotia.' Amending Act of 1927 contains 
minor amendments relative to debentures; that of 1928 confers 
the rights exerciseable under s. 120 of the English Act of 1908 
as to a compromise or arrangement with creditors; and the 
1929 Amending Act provides for registration fees of shares 
without nominal or par value. 

Special Acts relating to particular types of companies are the 
Trust Companies Act, No. 181 of 1923, the Loan Companies Act, 
No. 182 of 1923 (applicable to domestic companies), the Loan 
Corporations Act, No. 183 of 1923 (applicable to foreign countries) 
and the Insurance Companies Act, No. 187 of 1923. 

Ontario, 

The statutes of Ontario were all revised in 1927, and the 
principal Acts relating to companies are:— 

Chapter 2x8011927 (Companies Act). 

« 219 (Extra-Provincial Corporations Act). 

•• 220 » (Telegraph Companies Act). 

*• 221 •* (Wharves and Harbours Act governing 

all companies registered for construc¬ 
tion or maintenance thereof). 
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Chapter 222 of 1927 (Insurance Act)* 

223 •» (Loan and Trust Corporations Act). 

»* 224 »* (Railway Act)* 

•• iks •* (Railway and Municipal Board Act). 

« 226 (Municipal Electric Railway Act). 

*• 227 •• (Telephone Act), 

•• 228 ** (Public Utilities Corporation Act), 

ft 229 * » (Minority Shareholders Rights Act). 

•* 230 (Guarantee Companies Securities Act). 

231 •* (Cheese and Butter Exchange Act). 

There have been but few amendments to these Acts of 1927, 
those affecting the Companies Act being Nos. 33 of 1928, 49 and 
50 of 1929 and 37 of 1930. The first three ^ deal with the 
furnishing of further information by companies, and the last 
refers to share warrants and contains a few minor amendments 
dealing with auditors. The main provisions of No. 2x8 of 1927 are 
as follows;— 

S. I. * Company* means a company having a share 
capitaL Corporation includes a company with or 
without share capital. 

S. 2. Incorporation is obtained by application to the 
Lieutenant'Govemor for letters patent by not 
less than five persons for any lawful objects, 
except those of a railway or of corporations 
within the meaning of the Loan and Trust 
Corporations Act. 

S. 5. Any or all of the shares of any company may be 
issued without any nominal or par value, pro¬ 
vided sufficient statements are made in the 
letters patent. 

S. 14. A private company may be converted into a public 
company by supplementary letters patent if 
resolved by a two-thirds majority of share¬ 
holders and if the company files with the 
Provincial Secretary a statement in lieu of 
prospectus. 

S. 16. The capital of a company shall not be increased by 
the granting of supplementary letters patent by 
the Lieutenant-Ca^emor, until ninety per cent, 
of the authorised capital has been subscribed 
and fifty per cent, paid thereon* ' ^ 

S. 23* Contains many * general powers* which a company 
shall be deemed to possess unless d^nitely 
withheld in letters patent or supplementary 
letters patent. 

S. 37. Every private company shall have the words 
'private company* on its seal, and upon every 
share certificate issued, the same words shall 
either be printed or written. 
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S« 47. The annual meeting of a company shall be held at 
such place and time as the regulations of the 
company provide. In default of any provision, 
the meeting shall be held on the hrst Wednesday 
in January m every year. 

59* Transfers of partly paid shares are not permitted 
without the consent of the directors, who are 
jointly and severally liable if they permit such 
transfers to persons without means. 

Ss. 80-82. The directors of a corporation may make by-laws 
for borrowing money, issuing bonds, debentures, 
etc., and pledging such bonds and debentures, 
and also for creating and issuing any part of the 
capital as preference shares, and for the con¬ 
version of preference shares into common shares, 
debentures or debenture stock; debentures into 
debenture stock or preference shares or any 
class of shares or securities into any other class. 
No such by-law shall have effect until conhrmed 
by a vote of shareholders present and holding 
not less than two-thirds of the issued capital 
represented at the meeting or by a vote of two- 
thirds of the members so present or represented 
at a general meeting specially called for the 
purpose. Any by-law which has the effect of 
increasing or decreasing the capital shall be 
ineffective until conffrmed by supplementary 
letters patent. 

S. 86. There must be at least three directors of a company, 
and they must be elected by the shareholders in 
general meeting. 

S. 89. A person holding shares in the capacity of trustee or 
executor may in virtue of such holding be elected 
a director of a company; and where a corpora¬ 
tion holds shares in trust, any ofheer of the 
corporation may be elected as a director. 

S« 95. Contains similar provisions tp s. 149 of the English 
Act of 1929 with regard to disclosures by directors 
of their interest in contracts. 

S. 96. No company, except one dealing in shares, may 
even if authorise by its constitution, purchase 
shares in any other corporation except by virtue 
of a by-law confirmed by a vote of shareholders 
present or represented by proxy at a general 
meeting called for that purpose and holding 
not less than two-thirds of the issued capital 
represented at the meeting. 

S. 97. Directors are personally liable if a dividend is paid 
out of capital or when a company is insolvent. 
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No loan be made by a company to any share¬ 
holder: and if the section u contravened all 
directors and officers of the company who 
assented shall be jointly and severally liable to 
the company for &e amount thereof. 

The directors of a company shall be jointly and 
severally liable to the labourers, servants and 
apprentices thereof for all debts not exceeding 
one year's wages due for services performed for 
the company while they are directors. Provided 
that no such liability shall accrue unless the 
company has been sued for the debt within one 
year after it has become due and the company 
has within that period gone into liquidation or 
has been ordered to be wound up. 

Ss. IOI-II2. Deal with the issue of prospectuses: the pro¬ 
visions contained therein approximate to the 
requirements of the English Act of 1929. 

S. 119. The provisions regarding the holding of a statutory 
meeting are the same as those contained in the 
English Act of 1929. 

S. 134. In default of the company in general meeting 
appointing auditors, the Provincial Secretary 
may appoint on the application of any member 
of the cpmpany. 

S. 138. Every company incorporated under the laws of 
Ontario, and every company carrying on 
business in Ontario must deliver an annual 
return to the Provincial Secretary on or before 
the 1st February in each year. 

Ss. 153-160. Special provision for mining companies. A 
mining company may issue its shares at a dis¬ 
count, or at any other rate provided it is 
authorised to do so by the by-laws. 

No shareholder is personally liable for calls 
beyond the amount agreed to be paid for the 
shares. 

The words ‘no personal liability' must be 
added to the name of the company wherever 
used, and its shares must be marked ‘subject to 
call’ or ‘not subject to call’ as the case may be. 

Ss, 161-179. Special provisions for co-operative corpora¬ 
tions. 

Ss. 180-193. Special provisions for municipal and public 
utility companies. 

These fourteen sections apply to companies 
who may require to erect any permanent 
structure on any highway, stream or navigable 
waters. The annual returns of such companies 
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must include a statement as to the cost of the 
work, plant and undertaking of the company, 
and a detailed description of any extension or 
improvement of the works or any new works 
proposed to be undertaken during the current 
year with an estimate thereof. 

Ss. 194-234. Winding-up, Ss. 196-213 voluntarily, and 
ss. 214-234 under an order of the Court. 

S. 196. A corporation may be wound up voluntarily where 
the period, if any. fixed for its duration has 
come to an end; where thexorporation in general 
meeting called for that purpose, has passed a 
resolution requiring the corporation to wind up; 
and where the corporation has passed a resolu¬ 
tion that the corporation cannot, by reason of 
its liabilities, continue its business and that it is 
advisable that it be wound-up. 

S. 197. A winding-up shall be deemed to commence at the 
date of the passing of the resolution to wind up. 

S. 214. A corporation may be wound up by order of the 
Supreme Court where it may be wound up 
voluntarily; where proceedings have been 
begun to wind up voluntarily and it appears to 
the Court that it would be expedient in the 
interests of the creditors and contributories 
that it be wound up under supervision of the 
Court; where in the opinion of the Court it is 
just and equitable for some reason other than 
bankruptcy or insolvency of the corporation 
that it should be wound up; where the letters 
patent have been declared forfeited or revoked 
or made void. 

Ss. 239-326. Special provisions for insurance companies. 

Extra-Provincial Corporations Act. Chapter 219 of 1927. 

S. I. An ‘extra-provincial corporation’ means a cor¬ 
poration created otherwise than under the 
authority of an Act • of the legislature of 
Ontario. 

S. 2. Exempts certain classes of 'extra-provincial cor¬ 
porations’ from the operation of the Act. 

S. 3. All ‘extra-provinciar corporations not exempted 
by s. 2 are required to take out a licence under 
the Act. 

S. ir. An ‘extra-provincial* corporation with a licence, 
may, subject to the limitation of the licence 
and subject to the provisions of its own charter 
or Act of incprporation, acquire, mortgage and 
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dispose of real estate in Ontario and any interest 
therein to the same extent and for the same 
purposes as if it had been incorporated under 
the Companies Act. 

S. 13. It must on or before the 8th February in every 
year make a return to the government con¬ 
taining information similar to that required 
under s. 138 of the Ontario Companies Act, to¬ 
gether with any further information which the 
Minister may require. 


Quebec. 

The company law of Quebec is contained in the Revised 
Statutes of 1^25 in the following Acts:— 


Chapter 223 

Quebec Companies Act. 

«• 

224 

Partnership Declaration Act (regulating limited 
partnerships). 


225 

Winding up Act. 


226 

Extra-Provincial Companies Act. 

» 

227 

Special Corporate Powers Act. 

ft 

228 

Securities Sale Act. 

H 

229 

Mortmain Act. 

M 

230 

Quebec Railway Act. 

m 

231 

Railway Companies Special Undertakings Act. 

*1 

232 

Gas and Water Companies Act. 

M 

233 

Electric Light and Water Companies Act. 

M 

234 

Electric Light and Power Companies Act. 

•1 

235 

Telegraph Companies Act. 

•1 

236 

Telephone Companies Act. 

M 

237 

Road Companies Act. 

» 

238 

Road Stoning Companies Act. 

tt 

243 

Quebec Insurance Act. 

It 

246 

Diocesan Mutual Insurance Companies Act. 

ft 

247 

Butter and Cheese Insurance Act. 

ft 

248 

Trust Companies Act. 

ff 

249 

Guarantee Companies Act. 

ft 

250 

Safe Deposit Companies Act. 

ft 

251 

Building Societies Act. 

tf 

252 

Loan and Investment Societies Act. 

tt 

253 

Building and Loan Societies Amalgamation Act. 

tf 

254 

Quebec Co-operative Syndicates Act. 

tt 

255 

Professional Syndicates Act. 


Chapter 223, Part I applies to joint stock companies incor¬ 
porated by letters patent and is the ordinary Companies 
Act of the Province. The Lieutenant-Governor may by 
letters patent grant a charter to any number of persons 
not less than three who apply therefor, and others who have 
become subscribers to the memorandum of agreement and 
who become shareholders in the company thereby created; 
to a corporation for any of the purposes or objects to which 
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the legis^tive authority of a IVovince extends, except for 
the buuding and working of railways, the business of insurance 
or the transaction of trust business. 

No company shall commence business or incur any 
* liability until xo per cent, of its authorised capital has been 
subscribed and paid for. The directors of the company 
may make by-laws for the creating and issuing of any part 
of the capitad stock as preferred stock or the conversion of 
preferred stock into coxhmon stock or any class of shares 
into any other class. 

No transfer of shares unless made by sale under execution 
or under an order of the court of competent jurisdiction shall 
be valid until entry thereof is duly made in the register of 
transfers. 

Chapter 223, Part II applies to all companies incorporated under 
Royal Charter except railway, insurance or trust companies 
or companies for which special provisions of law exist. 
The company shall not commence business or mcur any 
liability tefore 10 per cent, of its authorised capital has been 
subscribed and paid for. The provisions of tl^ part of the 
Act are almost identical with part 1. 

Chapter 225. The Winding*up Act enacts' that any joint stock 
company may be wound up voluntarily whenever the 
directors deem it expedient that the company shall be 
dissolved, but this power is dependent on the sense of a 
general meeting when tlie resolution must be carried by the 
vote of at least two-thirds in value of the shares represented 
by the shareholders present. 

Chapter 226. Extra-Provincial Companies Act. This Act in¬ 
cludes all commercial corporations and joint stock companies 
not incorporated by or in virtue of an Act of the legislature 
of the Ftovince or of ,the Parliament of Canada, of the 
legislature bf the late Province of Lower Canada, or that 
of the late Province of Canada, except loan and investment 
societies, insurance companies, trust companies, corpora¬ 
tions and companies incorporated under or in virtue of an 
Act of a legislature of another Province of Canada in which 
corporations and companies incorporated under amd in virtue of 
the laws of the Province of Quebec are authorised to do 
business without being obliged to take out a licence therefor. 

Chapters 228 and 22$, the Securities Sale Act and the Mortmain 
Act, contain provisions relating to the purchase and sale of 
securities by a company and provisions dealing with the 
acquisition of land. 

The remaining Acts deal with special classes of companies. 

Saskatchewan. 

The law relating to companies is contained in the Companies 
^933* except in the case of trust companies in so far as 
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inconsistent with the provisions of the Trust Companies Act and 
in the case of loan companies with the provisions of the Loan 
Companies Act. 

The Principal Act—^No. 21 of 1933—^is based largely on the 
English Companies Act of 1929. There are, however, several 
points worthy of notice: 

S. 3. A 'specially limited company' is one limited by 
shares whose memorandum provides that no 
member shall be personally liable for the amount 
if any unpaid on his shares. 

Fourteen days notice is required for a special 
resolution. 

S. 4. Limits the membership of unincorporated companies 
for all purposes to 20 persons. 

S. 5. Any three or more persons or in the case of a 
private company any two or more may form a 
company for any lawful purposes. 

S. 6. The objects of a'specially limited company' shall 
be restricted to prospecting for, locating, acquir¬ 
ing, managing, developing, working and selling 
mines, mineral claims and mining properties, 
and the winning, getting, treating, refining and 
marketing of minerals therefrom, and the 
exercise of such powers as are incidental or 
conducive to the attainment of these objects. 

S. 12. Allows all or any of the shares of a company to 
be issued without nominal or par value. 

S. 29. A company shall have as ancillary and incidental 
to the objects in the memorandum certain 
powers detailed in the section unless expressly 
excluded by the memorandum, 

S, 38, No shares or debentures of a public company 
allotted or issued to a person interested in the 
promotion of the company for any consideration 
. other than cash shall be dealt with before the 
statutory meeting, and no certificate of such 
share or debenture shall be issued until after 
that meeting. 

S. 39. Every public company sliall hold a statutory 
meeting within two months of the date of which 
it is entitled to commence business. 

S. 46. A company may • change its name by special 
resolution and application to the provincial 
registrar. At least one month's notice must 
be given in the Saskatchewan Gazette, 

S. 95. A resolution authorising a change in the situation 
of the registered office shall be filed with the 
registrar within fifteen days. 
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S. 108. 


S. 166. 


S. 168. 


S. 189. 


S. 208. 


Directors are liable jointly and severally to em¬ 
ployees for six months* wages and to the Work¬ 
men's Compensation Board for assessments due 
by the company to the board; but no director 
is liable for an action unless th^ company has 
made an assignment or is in process of being 
wound up. or the cbmpany is unable to satisfy 
an execution against the company under the 
Workmen's Compensation (Accident Fund) Act. 

An annual general meeting must be held by all 
companies, once at least in every calendar 
year and not more than 15 months after the 
holding of the last preceding general meeting. 

All companies registered under the Act must once 
at least in every year hie an annual list and 
summary. 

Every extra-provincial company must before 
registration file with the registrar a duly 
executed power of attorney under its common 
seal in form P of the Act empowering some person 
therein named and residing in some one of the 
cities, towns or villages of Saskatchewan to act 
as its attorney for the purpose of receiving 
service of process on behalf of the company. 

Upon registration, all companies other than com¬ 
panies not for profit, and Dominion companies, 
receive a licence from the registrar which must 
be renewed annually. 


NEWFOUNDLAND. 

Company law in Newfoundland is governed by the Companies 
Act 1916 (Ch. 127 of the Consolidated Statutes), as amended 
by ch, 14 of 1920 and ch. 18 of 1929. The provisions of the 
main Act of 1916 are almost identical with those of the English 
Act of 1908, and the two amending Acts have altered it but 
slightly, the Act of 1920 referring solely to the registration ol 
existing companies and that of 1929 relating exclusively to fees. 
There are one or two differences between the law of the Province 
and English law which are:— 

S. 3. No company or association may be formed under 
the Act for the purpose of canying on the 
business of banking. 

S. 6. Any three or more persons may form a company. 

‘ • 75- A general meeting must be held once at least in 
every year. (There is no provision that it 
must not be held at a greater interval than 
fifteen months from the holding of the previous 
general meeting). 
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Every company must hold a general meeting 
within four months after its memorandum of 
association is registered. 

A change of name must be by special resolution 
together with the approval of the Governor-in- 
Council testified in writing under the hand of 
the Colonial Secretary, 

A special resolution is one passed by a three- 
quarters majority under ^e same conditions 
as under the English Act of 1908. The con¬ 
firmatory meeting, however, may be held at 
an interval of not less than seven days and not 
more than one month from the date of the 
holding of the first meeeting. 

Any company may agree in writing to refer to 
arbitration any existing or future difference 
arising between itself and another company or 
person. 

NEW ZEALAND. 

Company Law in New Zealand is go'temed by The Companies' 
Act, 1933 (24 Geo.* V: No. 29, 1933)- The provisions follow the 
Companies Act, 1929 in general. The differences are: 

S. 50. No allotment shall be made of any share offered to 
the public for subscription unless at least 60 per 
cent, of the amount stated as the minimum which 
in the opinion of the directors is required for the 
venture, has been subscribed. 

S. 58. A company may issue at a discount sliares of a 
class already issued if authorised by resolution 
in general meeting and sanctioned by the court, 
specifying the maximum rate of discount. The 
company must have been entitled to commence 
business not less than one year before the date of 
issue and the shares must be issued within a 
month after the sanction of the court. 

S. 59. Special or 'labour shares' may, unless expressly 
prohibited by the memorandum, be issued to 
persons for the time being employed in the 
service of the company. These shares shall 
have no nominal value and shall not form part 
of the capital, they shall be numbered consecu¬ 
tively, they shall not be transfetable save in 
accordance with the provisions (if any) in. the 
articles and they shi^ entitle the holders to 
attend and vote at meetings of shareholders and 
share in any profits or in the assets on a winding 
up to such extent and» in such manner as the 
memorandum or articles may determine. Save 
as expressly provided in the Act or by the 
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S. 76. 
S. 99. 

S. 102. 


S. 121, 
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memorandum or artides the holders shall have 
and enjoy all the privileges of other shareholders. 
If the holder ceases to be employed whether by 
death or otherwise, he shall be deemed to have 
surrendered his shares and there shall be payable 
to him or his representatives either in cash or 
capital shares the value of the shares in accord¬ 
ance with the articles. A company issuing 
'labour shares* may if authorised by its articles, 
issue capital shar^ in satisfaction wholly or 
partly of any share in the profits to which the 
holders of 'labour shares* or their representa¬ 
tives may become entitled from time to time. 
A company issuing 'labour shares* shall enter in 
the register of members full particulars with the 
names and addresses of the holders, particulars 
of such shares surrendered and the amounts 
paid by the company on surrender and any other 
consideration given by the company on sur¬ 
render. 

S. 225. When a company has passed a resolution for volun¬ 
tary winding up no action shall be proceeded 
with or commenced by the company except by 
leave of the court, 

S. 292. Any number of persons not exceeding 25 may form a 
private company. 

. 293-304. Relate to private companies. 

300. Resolutions of a private company may be passed 
without a meeting or any previous notice being 
required by means of an entry in its minute 
book sign^ by at least three-fourths of the 
members holding in the aggregate at least three- 
fourths in nominal value of the shares of the 
company. Any such entry may be signed on 
behalf of a member by his agent duly authorised 
in writing. Within seven days the company 
after passing a resolution by means of an entry 
in the minute book shall send to every memb^ 
by, or on behalf of whom, the entry has not 
b^n signed, a copy including the signatures, 
on penalty of a default fine on &e company and 
every ofheer of the company. 

Ss. 344-349. Contain special provision * as to companies 
^ canning on insurance business (other than life 

insurance). 

Ss. 350-371. Contain special provision as to mining companies. 

S. 354. A mining company may be registered as either a 
company limited by shares or a no-liability 
com^iany, meaning thereby a company formed 



874 


SECRETARIAL PRACTICE 


on the principle that there is no contract between 
the company and its members that the members 
will pay or be liable in respect of their shares for 
any calls, or any contribution towards the 
debts and liabilities of the company. The 
words *No Liability' shall form the last words 
of the name of the company. 

S. 356. Contains special provision as to transfer of shares. 

S. 358. Provides for the recovery of unpaid calls. 

S. 362. Forfeited shares to be sold by auction. 

S. 364. Disposal of unsold shares. 

S. 367. Extraordinary meeting to be convened when one- 
third of shares in company forfeited. 

INDIA. 

The Companies Acts are as follows:— 

Indian Companies Act, No. 7 of 1913, which is the principal 
Act, and Amending Acts, Nos. ii of 1914 and 42 of 1920. 

The English Act of 1929 corresponds closely. The following 
variations are noteworthy:— 

S. 75. Any official statement by a company of its autho¬ 
rised capital shall contain also the amount 
subscribed and paid-up. 

S. 100, Adds the words 'misleading or' to 'untrue' in s. 84 
(a) (b) (c) of English Act of 1908. 

S. 137. Gives the Registrar, on perusal of any document 
required to be submitted to him under the Act, 
power to call for any information or explana- 

^ tion. 

Amending Act, No. ii of 1914, makes the following additions 
to the principal Act:— 

S. 83A. Every public company registered after the com¬ 
mencement of the Amending Act shall have at 
least two directors. 

S. 83B. Subject to any regulations in the articles, the 
subscribers of the memorandum shall be the 
directors until the first directors are appointed 
by the members in general meeting. 

S. qiA-D. Directors must disclose their interest in ^ny 
contract and are prohibited from voting on 
such a contract. Where a company enters into 
a contract for the appointment of a manager 
in which contract any director is interested, 
the terms of the contract must be communicated 
to every member of the company. Every 
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agent of a public company who enters into a 
contract on behalf of the company in which 
the company is an undisclosed principal, must 
file with the company an abstract of the terms 
of the contract, which must be laid before the 
directors at their next meeting. 

Amending Act, No. 42 of 1920 makes s. 91B of the preceding 
Act (prohibition of voting by a director interested in a contract) 
not applicable to a private company. 


THE UNION OF SOUTH AFRICA. 

The Companies Act, 1926, which came into operation on the 
ist Januapry, 19^7. set up for the first time a uniform Company 
Law for all the Provinces of the Union of South Africa, which had 
hitherto been subject to different Provincial Acts. All the old 
Provincial Acts have accordingly been repealed. 

The new Act applies to all companies in every part of the Union, 
and is based on the Companies (Consolidation) Act, 1908; but 
there are a certain number of differences and special points 
worthy of note. 

The Registrar ,—A Companies Registration Office is established 
in Pretoria, and there is a Registrar of Companies appointed by 
the Governor-General. 

Napnes .—^The English Act of 1929 merely states that a company 
may not be registered by a name identical with that by which a 
company in existence is already registered, or so nearly resembles 
it as to be calculated to deceive. The South African Act goes 
further by forbidding the registration of a name identical with 
that by which a company or a foreign company is already regis¬ 
tered. A * foreign company' is defined as a company or associa¬ 
tion of persons which has for its object the acquisition of gain and 
is registered or incorporated under the laws of a foreign country 
which is defined as any state, country, colony, or territory, other 
than the Union whether or not included in the British l^pire. 
Moreover, the Registrar may, except upon an order of the Court, 

* refuse to register a company by a name which, in his opinion, is 
calculated to mislead the public or to cause annoyance or offence 
to any person or class of persons or is suggestive of blasphemy or 
indecency or a name representing an occupation or profession for 
which personal qualifications are required.’ A company may not, 
without consent of the Gk)vemor-General, be registered by a name 
which includes the words * Imperial,* ’Royal,' ’Crown,' 'Empire * 
'Government,* * State,* or any other word suggesting that it enjoys 
royal or ofi&cial patronage. The name of a company may be 
chuged by special resolution, together with the written consent 
of the Minister. 
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Alteration of Memorandum, —^The Act directs^ that certified 
copies in quintuplicate of the Order of the Court’^confirming the 
alteration and of the memorandum as altered must be delivered 
to the Registrar within thirty days from the date of the order. 


Articles, —^They may be altered by special resolution. The 
memorandum and articles, together with four copies thereof, 
certified as true copies by a notary public or two directors on oath, 
must be filed with the Registrar. The originals are returned to 
the company. 


Alien Shareholders. —^No alteration of any clause in a company's 
articles of association restricting the amount of capital, voting 
power, or control held by or on behalf of aliens is effective without 
the written consent of the Minister, and his decision will be final 
and conclusive. 


Seal, —Every company may have a seal, and if it has, it shall 
be afiBLxed to every instrument in the manner prescribed in the 
articles. 

Certificates of Incorporation will upon their mere production in 
the absence of proof of fraud be conclusive evidence that all the 
requirements of the Act in respect of registration, etc., have been 
complied with, and that the associations concerned are companies 
authorised to be registered and duly registered under the Act. 
S. 15 (2) of the English Act of 1929, dealing with the production 
to the Registrar of statutory declarations of compliance is omitted 
from the Union Act. 


„ Associations not for profit. —^The definition of such associations 
in the Union Act is similar to that in the English Act of 1929, but 
it includes in addition 'any association . . . formed ... for 
any other purpose not associated with political aims, the pursuit 
of which is calculated to be in the interests of the public.' 


Shares. —Every certificate of vendors' promoters', founder's, 
or management shares in a company, not being shares issued to 
shareholders of a company upon reorganisation or upon its 
amalgshnation with another company shall, for a period of six 
mon^ immediately succeeding the registration of ^e company, 
be distinguished as such by having the words * vendors' shares, 
‘promoters' shares,' 'founders' shares,' or ‘management 
shares' (as the case may be), conspicuously written on the face of 
the certificate. Share certificates may be under the hand of two 
directors or the sole director and secretary if the company has 
no seal. Shares in a company having a share capital must be 
distinguished by appropriate numbers. 

The Registered Office may not be changed from one province to 
another, except after notice to the Registrar and publication of 
the notice in the Gazette. 
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Th^ AnntuU List and Summaty .—^By the English Act of ”ig2g, 
this list has to include all pexsons wlio are members on the 14th 
day after the first-or only ordinmy general meeting in the year. 
In the Union Act, the day specified is the date of the meeting. 
The list and summary must be completed within thirty da3rs after 
the date of the meeting, and be transmitted in quadruplicate to 
the Registrar. The list must contain the names of au persons 
who are members holding shares not fully paid up and of all 
persons who, holding shares not fully paid up, ceased to be 
members of the company since the date of the l^t return or 
(in the case of the first return) of the incorporation of "the company. 

The Register of Members must be kept in English or in Dutch 
at the registered office, and the particulars to be entered therein 
are similar to those under the English Act of 1929, except that 
the 'occupation' of members need not be entered. It may be 
closed for 60 days in each year. Non-members may inspect it 
on payment of half-a-crown, or such less sum as the company 
may prescribe. 

Share Warrants .—^No share warrants are to be issued m respect 
of any vendors', promoters', founders', and management shares 
before the expiration of six months immediately succeeding the 
registration of the company. 

The General Meeting .—^The statutory meeting is to be deemed 
to be a general meeting. At every general meeting there shall be 
submitt^ a duly audited balance sheet made up to a date not 
earlier than six months before such meeting. The statutoiy 
meeting seems to apply to private companies also. 

Statutory Report .—^The provisions as to the statutory report 
do not apply to an association not for profit. The report must be 
sent to every member of the company at least fourteen days before 
the statutory meeting. 

Extraordinary and Special Resoluttons .—It is not necessary to 
specify the intention to propose the resolution as an extraordinary 
resolution, although notice of intention to propose the resolution 
must be given together with its general nature. In order to be 
carried, the resolution must be passed by not less than three-quarters 
of those present (in person or by proxy) so long as members holdmg 
in the aggregate not less than a quarter of the total votes of the 
company are present or are represented. If the necessary 
number of members are not present, the meeting stands adjourned 
until the same day in tlie following week, when tlie resolution 
will be deemed properly passed if sanctioned by three-quarters of 
those present, notwithstanding that less than a quarter of the 
total votes are represented. Special resolutions are passed in 
like manner and confirmed at a duly convened meeting held not 
less than 14 days nor more than two months from the date of the 
first meeting. At any meeting where an extraordinary resolution 
is submitted to be passed or a special resolution to he passed or 
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confirmed, a poll may be demanded by any person or persons 
for the time being entitled to vote and who hold not less than one- 
sixtieth of the share capital represented at the meeting. Copies 
of all such resolutions must be submitted to the Registrar in 
quadruplicate within thirty days of the passing or confirmation 
of the resolution. The Registrar may, except upon the Order of 
the Court, refuse to record any extraordinary or special resolu¬ 
tion so transmitted to him, if such resolution appears to him to be 
contrary to the provisions of the Act or of the memorandum or 
articles of the company. 

Directors, Managers and Secretary, —^The names, addresses 
and occupations of the directors and managers, as well as of the 
secretary, must be set forth in the register at the company's 
registered office. The Registrar must be notified within 14 days 
on the appointment of new directors, managers or secretary. 

The Prospectus must include among its particulars the nature 
of the voting power attached to each share and whether any 
special voting power is reserved to any founder or any other 
person, the nature and extent of any restrictions imposed on the 
transfer of shares, and the nature of any provisions precluding 
holders of shares or debentures from receiving and inspecting 
balance sheets, reports of the auditors, or other reports. 

Books, Accounts, etc. —Every company must keep in the 
English or Dutch language such books and accounts as will 
show a clear and correct record of its transactions. In the 
event of failure to comply with this provision, every director, 
manager, and secretary aware of such failure will be liable to a 
fine not exceeding £5 for every day during which the default 
continues. 

Debentures. —A company, if so authorised by its articles, may 
create and issue debentures binding as security for the fulfilment 
of the obligation undertaken thereunder so mucli of the property 
of the company as is described therein. If such debentures 
purport to bind only movable property, they may, if executed 
before a notary, be registered in a Deeds Registry as if they were 
notarial bonds. If such debentures purport to bind immovable 
property, registration may be effected in a Deeds Registry by 
means of a mortgage bond executed on behalf of the company 
and hypothecating the property concerned in favour either of one 
or more debenture holders or of one or more persons as trustees for 
the debenture holders generally. 

Auditors and Balance Sheets. —^The auditors' report to the 
annual general meeting must state whether the company has 
kept proper books and records. The auditors shall also submit 
a report showing the remuneration which has been received from 
the company by any director during the period under audit. 
The appointment of auditors must be notified to the Registrar 
within 30 days of the annual general meeting. The Union Act 
(ss. 99 (3) and too) entitles all shareholders ahd debenture holders 
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equally to be furnished vnth copies of their balance sheets and 
auditors' reports on payment of an amount not exceeding one 
shilling for every hundred words. The English Act of 1929 
(s. 130) gives the same right, but enacts that no charge shall be 
made. 

Private Companies must add the word ' Proprietary/ before the 
word limited. With the sanction of a special resolution and 
subject to confirmation by the Court, a public company may 
convert itself into a private company. Any existing company 
shall, upon satisfying the Registrar within six months after the 
commencement of the Act, that it has altered its articles so as to 
comply with the provisions of the Act be deemed in all respects to 
be a private company. The provisions of s. 130 of the English 
Act of X929 that any member of a private company shaU be 
entitled to be furnished within 7 days after request with a copy 
of the balance sheet and auditor's report at a charge not exceeding 
6d. per 100 words is not reproduced in the Union Act where 
members and debenture holders of private companies have the 
same rights in this respect as those of public companies (see above, 
under ‘Auditors and Balance Sheets.') 

Winding-up ,—^A company may be wound up by the Court, if 
75 per cent, of the paid-up share capital of the company has been 
lost or become useless for the business of the company. There is 
no provision for winding up subject to the supervision of the 
Court as in the English Act of 1929. An order for winding up 
shall operate in favour of aU the creditors and contributories of the 
company as if the petition had been presented by them jointly. 
A winding-up of a company by the Court shall be deemed to 
commence at the time of the presentation of the petition. No 
person may be appointed a liquidator if he is insolvent, a minor 
or otherwise under legal disability, a person residing out-side 
the Union, a company or corporation, a person declared by the 
Court for certain specified reasons to te incapacitated (so long as 
the incapacity lasts), or a person removed by the Court from an 
ofi&ce of trust on account of misconduct. 

Judicial Management instead of Winding Up .—Some novel 
provisions appear in the Act for the plsicing of a company under 
judicial management instead of winding it up. This step may 
be adopted if the Court is of opinion that, notwithstanding any 
present inability on the part of the company to meet its obligations, 
there is reasonable probability that if placed under judicial 
management it will be enabled to meet its obligations. The order 
to this effect may be granted for a period stated in the order 
or for an indefinite peri^. It may also be granted on application 
by ^y shareholder or creditor of the company, if the Court 
considers that, owing to mismanagement or otlier cause, such a 
measure is desirable; and on tifcie application of any Minister of 
State or of the Master, if it appears to the Court that the company 
has received from the Government a loan which remains unrepaid 
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in whole or part and that mismanagement renders judicial 
management desirable. 

Every company, including every foreign company, 
must obtain from the Receiver of Revenue of the district in 
which the principal office of the company is situated a licence in 
respect of each and every year. The licence will cost hve shillings 
for each /i.ooo, or part thereof, of capital subscribed, subject to 
a minimum pa3rment of If a company is registered on or 
after the ist July in any year, half duty only will be charged in 
respect of the licence for that year. The licence duty chargeable 
will not exceed in respect of any year during which no active 
operations in connection with the principal business of a company 
are carried on within the Union, or during which the only business 
carried on is the registration of transfers of shares in the company. 
An application for a licence must be accompanied by a declaration 
setting out the subscribed capital of the company as at the first 
day of January of the year in respect of which the licence is to be 
issued, or, in the case of registration after the first day of January, 
or in the case of a foreign company within one month from the 
date when it establishes a place of business in the Union, the 
subscribed capital at the date when the company first commenced 
business within the Union or first established a place of business 
therein as the case may be. Every company failing to take out a 
licence before the 31st January in any year or within a month 
of the day in which it commenced business within the Union will 
be obliged to pay as additional licence duty a further amount 
calculated at the rate of 10 per cent, of the annual licence duty for 
each month or part of the month for which the company is in 
default. All licence mone};^ due under this section will be a debt 
due to the Government of the Union. Associations not for 
profit will be exempt from the duty chargeable under this section. 
There is no similar provision regarding licences in the English 
Act of 1929. 


SOUTHERN RHODESIA. 

The law relating to joint stock companies in Southern Rhodesia 
is contained in a principal Ordinance No. 2 of 1895—and the 
following amending Ordinances:—Companies Amendment Ordin¬ 
ances, Nos. II of 1907, II of 1910, High Commissioners' Notice, 
No. 7 of 1915, Nos. 8 of 1918, and 4 of 1920. 
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^*Aboiiiieii^«Bt»* 442 
Abroad 

duty on marketable securities issued, 565 
execution of deeds, 598 
seal for use, 598 
AoeUtont Insaraaoe Poliojr 
definition of, 377 
duty on, 377 

by director against co-directors, 153 
company in windin^-up, 240 
creditors, by, on claims in winding-up, 253 
liquidator, by, 242 
staying,'in winding-up, 238 

Aecotiiits» 21, 166 et seq. And see Capital and dividend accounts 
Seoretaiy ; Share capital; Allotment and application account 
analysis of cash books. 171 
analysis of petty cash, x68 
articles provide for, 21 
audit, 21, 183 ei seq. And see Audit 
auditor's report upon, 182, 185 et seq, 
balance sheet, X79 et seq» And see Balance sheet 
bank balance, daily return showing, 167 
banking accounts, separate, X69 
books of account, statutory obligations as to, 167 
what to include, 167 
branches, xfig, 170 

Uash disbursements from main office, 169 
periodical reports from, 172 
call cash book, X74 
capital. 173* And see Capital account 
capital, interest paid out of, to be shown in, 181 
cash book, 168. 174. 175, 339 
analysis of, 171 
daily entries, 168 
cashier, 168 

checking by secretary of bank balances, X7X 
cheques, 172, 177 

secretary's duty as to, X72 
company must keep, 167 
creditors, as to, 175 

debentures, interest in. in compiling, 175 
debts, collecting, 177 
defalcations, avoidance of, 169, 171 
departments, summary of, 172 
directors, right to inspect, 167 

dividend warrants, 175, 176. And see Dividend warrants 

dividends, cheques for, 175 

exchange, rates of, x68 

expenditure, classification of, 17X 

foreign brainches, 170. 

cash system in case of, 170 
defalcations* how minimised, 170 
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Acoowatit'-^conlinued « 

heads of departments to coantersign cashier's payments, 169 
imprest funds, z68 
inspection of, by directors, 167 
invoices, 172 

journalising entries in cash book, 173 
ledger, 175 

liquidator's, 247, 259, 270 
form of, 270 

materials, payments for, 168, 170 
petty cash, 168, 172 
petty cash balance. 172 

branches, in case of, 168 
dockets, 169 
postage, x68 

recurring commitments, 168 
registered office, must be kept at, 167 
reports from particular officials, 172 
salaries, 168, 169, 171 
secretary, duties of, regarding, 166 et seq. 
share capital, 173 

allotment account, 173 
application account, 173 
sepaurate banking accounts, 169 
subsidiary companies, 171, 182 
transfer fees, 175 
travelling audit, 170 
travelling expenses, 169 
vouchers, 172 
wages, i6d, 169, 171 
works separate from head office, 169 
AoooimUnt, 166, 175, 177 

transfer and registration fees to be collected by, 173 
warrants for dividends; preparation of, 173 

Addras 

members, of, 123 

notice of situation or change, to be given to registrar, j 3 
registered office, 13, Z19 
Addrawng machine, 102, 123, 176 

annual return, may be used for preparing, 102 
registered address, plate should comply with, 123 
AdheaiTe stamps. See Stamp duty 

bills ' payable on demand,* on, 369 
cancelianon of, 337 
foreign bills, 370 

letters of allotment and renunciation, on, 362 
notary public, protest by, 372 
Adjournments, 140. And see Meeting 
resolution passed at date of, 140 
statutory meeting, of, 130 
Adjodicaticm stamp, 35^» Stamp duty 

circular of Inland Revenpe relating to, 399-404 
on all sifts inter vivos, 363, 3S1 
dsttaBon 

quidator can take out, 242 
—ustratois.' See Executors 
form of request to be placed on register, 390 

Adfsrtlsemeiit tA meetiiigi, 117 
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Affidavit 

petition for reduction of capital, supporting, 34 
proof of debts in winding-up, 252 
stamp on, 363 
Agreement for tale 

reconstruction scheme, on a, 214 
Agenda* 337. And sn Minutes 

agenda book now not generally used, 339 
board meetings, for, 337, 339 

secretary to prepare agenda paper for, 154, 337, 339 
cash book to be produced, 339 
chairman's notes of, 341 
circulation of agenda paper, 340 

if confidential, chaixman's authority required, 3i{0 
destruction of agenda paper, 340 
inspection of minute books, 34Z 
reading and signing of previous minutes, 338 
secretm-y, duty to prepare, 154, 337, 339 
filing documents, 339 
notes of proceedings, should take, 341 
preceding meeting, should hand chairman agenda for, 340 
should read agenda paper, 339 

Agent 

liquidator may employ, 242 

memorandum of association, may subscribe, 7 

shares, may apply for, 40, 55 

Agreemeiitt 

duty on, 362, 392 
filing of, 352 
Alberta 

company legislation in, 856 

AUens 

may subscribe memorandum of association, 7 

AUotmwt* 43 ** 

amount payable on application, minimum, 45, 49 
application and allotment sheet, form of, 463 
avoiding of, 47, 48 
certificates on, 52 

contract for, not in writing; rights of registrar, 49, 383 
contract, how completed on, 56 
delegation of. not by directors, 55 
delivery of return to registrar, 49 

directors, liability where minimum subscription not subscribed, 
47 

duty payable on letters of, 52. 54, 362. 394 

first, return of subscribers' money m certain cases, 47 

form of application for, 50. 461, 462 • 

' must be accompanied by prospectus, 50 
form of resolution as to, 162 
formal, when unnecessary, 7 
Icums of letters of, 464-466 
infant, to. 56 
invalid, may be, 55 
irregular, avoidance of, 47, 48 
* knowingly,' 49 
zatifioation. when, 55 
legal decisions on, 35 
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Allotment —coniinued 

letter of, forma of, 52, 464-466. And $e0 Allotment letter 
stamp on, 52, 54. 362, 394 

minimum subscription prior to any, where public issue, 44 
receipt of, must precede, 45, 47 

reconstruction scheme^ new shares, delivery of contract to registrar, 
220, 383 

renunciation of, form, 52, 468, 493 
resolution for allotment of shares, form of, 162 
restrictions as to, 47, 603 
return as to, 49, 605 
delivery of, 49 

secretary's du^ to despatch letters of, 52 
statement in lieu of prospectus to be 61^ before, 46 
time for, after application for shares, 56 
what constitutes, 56 
when contract complete, 56 
wrongful, damages for, 48 
Allotment aooonnt, 173 
Allotment letter 
forms 

interim certificate, with, 466 
receipts for amount due, 465 
with one receipt, 464 

Allottee 

damages to, on wrongful allotment by directors, 48 

Alteration 

articles of association, of. 26-28. And see Articles of association 
memorandum of association of, i6-i8. And see Memorandum of 
association 

Alternate director, 155.^^ seq, 

appointor, responsibility of, for acts of, 157 

approval, subject to, 156 

articles, define powers, 156 

assignment of office, appointment of. is not, 158 

consent to act, need not be filed in case of, 156 

defective appointment of, 157 

disqualification of, 156 

qualification, 156 

register of directors, must appear in, 157 
remuneration of, 156, 158 
resignation, 158 
responsibility of, 157 
substitute for appointor, is, 157 
unlimited liability of, when, 157 
validity of acts. 156 

AmalgamalioilS, 223. See also Reconstruction 
Amendment; 134, 164, 343 
amendment to an, 164 
chairman of meeting and, 134. 164. 343 

' carried unanimously,' fact to be recorded, 344 
improperly refusing to' put an, 134, 164 
' nem, con/ meaning of expression, 344 
resolutions, to, 164 

ch^rman improperly withholding, 134, 164 
minuting motions of proposed, 343 
more than one, where, 164 

must be within scope of notice convening meeting, 124, 164 
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htam^mmi^-conUnued 

procedure at, 343 

second meeting, at, under old law, 164 
secretary's duties on, 341 
seconder, where no, 344 

show of hands, exact numbers on, not necessary to record, 344 

< And reduced ^ 

words, when required after name of company, 35 
Antmal generei meeting, 127, 131. See Meetmgs 
articles provide for, 131 
auditors, appointment at, 183, 343 
must be held every year, 131 
report on company precedes, 131 

balance sheet, must be attached to, 131 
contents of, 131 , 

secretary's duty as to, 132 
Annual interest, definition of, 327 
Annual re]>ort, 131 

Act of 1929, obligatory under, 131 
circulation of, 232 
Annual return, 101, 116 

accuracy of, essential, 104 
addressing machine, use in preparing. 102 
audited balance sheet to be included in, 103 
amendment of, 203 

certificates to accompany (private company), 295 
contents of, 101 

directors, particulars as regards, 103 
index, when to be annexed, 102 
misle^ing return, 104 
particulars required, 102 
penalties foz^default, 104 

private company, balance sheet, etc., not required, 103, 293 
certificates to accompany, 295 
share warrants shown in, 116 
shares, particulars of, loi, 102 
stock, conversion into, 102 
Appeals 

income tax. in case of, 333 
Applioation. 55 

acceptance, may be withdrawn before, 55 
agent, by. 55 

condition precedent, subject to, 56 
decisions as to, 55, 56 
fictitious name in, 56 
form of, 51 

infant's name in, by father, 56 

must be accompanied by prospectus. 52, 222 

withdrawn, may be, before acceptance. 55 

^plioatiou and allolme&t sheets* 52. 4^3 
^predation of aosets, 19^ 

Arbitra^a 

dissenting shareholder to reconstruction scheme, price of shares 
fixed by, 2x8 
arbitrator's duties, 2x8 

Anangeaieat 

schemes of, S$$ Scheme of arrangement 
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Arlidai Mioci«tiini» 7, 8, 9, 20 et seq. 

accouiit 3 and aucSt, should provide for, 22 
apeements to be annexed to, 16a 
alterations in, 27, 28, 29 

breach of contract by. 28 
control of members over, 28 
extent of power, 28 

increasing liability of members, invalid* 43 
minority, alteration must not be oppressive on, 29 
provision to be unalterable, held invalid, 28 
special resolution for, form of, 163 
alteration of, by special resolution, 27 
alterations of s^reholders* rights when fixed by, 216, 217 
appointments of servants authorised by, how far binding on 
company, 25 

attestation of (Scottish companies), 317 
borrowing powers of company should be fixed by, 21, 195 
generally exercised by directors, 195 
business acquired by company, articles should provide for, 21 
calls, usually make provision for, 92 
class meetings, should provide for, 21 
company and its meml^rs. relations between, 24 
Company (Foreign Interests) Act, 1917, statutory restrictions on 
alterations, 29 
company need not have, 20 

secus guarantee dr unlimited companies, so 
if none registered, Table A applies, 7, 20 
contents of, 21 

persons deemed to know, 26 

contract, how far article providing for employing certain person 
constitutes a. 25, 26 
copy of, member entitled to, 30 

directors, provisions affecting, should be inserted in, 21 
contracts by. with company, 24, 25 
directors, appointment of, by, X45 
indemnity clause, as 
qualification shares, holding of, 144 
time for acquiring, X45 
remuneration of, 147 
resignation of, under, 149 
signatories may appoint first, X45 
vacation of office, 148 

dissentients under s. 234. cannot be deprived of rights by, 23 
dividends, as to, 22, 188, 189 

capital, cannot authorise payment out of, 190 

cash, articles may authorise payment of, o^erwise than in, X89 

directors, power of declaring may be vested in, 189 

post, may be sent by, 194 

withholding of, may be authorised by, in cases of trans* 
mission, 89 

executors, registration of, often provided in, 84, 87 
executors' title to shares, articles usually provide for, 84 
extraordinary resolutions, copies of to be embodied in or annexed 
to* X62 

fees on registration should be authorised by, 90 
forfeiture of shares for non-|layment of caus, 93 
director's power to annul, 94 
terms to he carefully foUowod, 98 
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ArlkdM of 

where no power in, Court's sanction reqtiired, 93 
tom of transfers of shares usually provided for by, ^ 
guarantee or unlimited companies,^ zo, xx, 20 
, increase of capital must be au^orised by, 31 

infants, often prohibit transfers of shar^ to, 105 
inspection of books, right of, cannot be prevented by, 24 
interim dividends, under, 1S9 
interpretation of, 27 
legal efiect of, 24 
lien, usually provide for, 93 
meaning of^ if doubtful, how ascertained, 27 
meeting should be provided to, by, 2X, 131 et seq* 
adjournment of, 140 
annual general, 131 
chairman of, 134 
convenixig of, 131, X32 
directors to summon meetings, 132 
meetings of different classes, 141 
poll at, 137 
proxies, 136, 139 
quorum, as to, 134 

resolutions, declaration of chairman at, 135 
right t6 vote at, under, 135 

if calls due, may prevent, 136 
members, how far bound by, 24 
members inter se, how affected by. 24 

memorandum of association of company compared with, ix 
inconsistency between, 27 
nature of, xi, 23 
outsiders, effect on, 25 

personal representative, may provide for shares to be held by, 84 
poll, taking of, should be provided for, by, 21 
preference shares, may be altered to authonse issue of, 28 
private companies, alteration of, in case*^ of, 294, 296 
employees as members, 291 
memliers' right of pre-emption on transfers, 292 
number of subscril^rs to, 292 
provisions necessary in case of, 7 
share warrants to bearer, must not authorise, 292 
powers of company cannot be extended by, 23 
provisions, what should be inserted in, 21 
public company becoming private, 296 
public document, a, 26 

redeemable preference shares, power to create, 22, 39 
reduction of capital must be authorised by, 34 
registration of, under Act of 1929, 20 
regulations of company, how may differ from articles. 23 
reserve fund, provision for, 22 

schemes of reconstruction, alteration of rights of shareholders, 2x6 
secretaxy, duty of, regarding, 29 

shar^dlders* rights fixed by, how may be modified^ 37^ 2x6 
share warrants, conditions of, provided by, iio 

must not authorise issue o(, in case of private companies, 292 
signatures to, 7, 20 

special resolutions, copies of, to be axmexed to, or embodied in 162 
•tamp duty on, 7. 359 . 59 ^ 

statutory rights of members cannot be abrogated by, 23 
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Stock Exchange requirements^ 2 t, 4x9 
* surplus assets/ meaning of in, 266 
Table A in lieu of, if no articles registered, 7. 20, 591 
transfer of shares diould be provided for in, 68 
directors* consent may be required, 68 
how to be signed, should specify, 70 
underwriting commissions should be authorised by, 21, 95, 96 
variation of class rights under power in, dissentients* rights, 37 
voting, rights of, under, 135 
what are, xi 

winding-up cannot be restrained by a provision in, 23 
rights of members on a, provisions for, 265, 266 
* surplus assets,* 266 
Assemxiient See Taxation 
appeals from, 333 
income tax, of, 324 et seq. 

Assets " 

depreciarion of, 191 
distribution of (winding-up), 261 
purchase of by liquidator forbidden, 240 

purchase of by member of committee of inspection forbidden, 239 
surplus, disposal of (winding-up), 265 
taxation, 328 

Associated Companies 

transfer of assets between, 213 
Assodatioiis incorporated by fi^al Charter, 1, 12 
Associations not for profit, 4, 9 
Attestation, 76, 77 

mark, where deed executed by, form of, 475 
power of attorney, of, 276 
Gotland, in, 3x7 

Attorney. See Power of attorney 
Audit. See Accounts. 

Auditm, 183 et seq, 

access to company*8 books, 178, 186 
accounts, report of, upon, 185 
annual general meeting, appointment of new, 184 
notice of nomination of new, 184, 185 
omission to give. 185 
appointment of. 183, 649 

annual general meeting, at, 184, 343 
Board of Trade, by, 184 
company bound to appoint, 184 
directors, by, 183, 343 

cannot themselves be appointed auditors, 184 
length of tenure of office, 184 
statutory report, names to appear in, 184 
how recorded in minutes, 343 
balance sheet, 103, 182, 185* And see Balance sheet 
books, right of access to, 178, 186 
casual vacancies, 185 
corporation, cannot be, 184 
disc^ualihcation for office, 184 
duties of, 185, x86 

general meetings, entitled to attend, 186 
information and explanations, entitled to, 186 
minute of resolution appointing, 343 
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partner or employer of director, cannot t>e, 284 
powers and duties of, 185 
production of books, etc., to, x86 
prospectus, names of, etc., to appear in, 184 
remuneration*of, 185, 343, 649-650 
report to shareholders on accounts, 103, 185 
balance sheet, to be attached to, 182 
circulation of, 132, 182 
copies of, right of members to, 183 
contents of, 185 
inspection hi, 182 
retiring, 184 
rights of, 185 

shareholders may appoint, 343 

statutory rights of, cannot be insisted upon, when. 186 
Australia (Commonwealth of) 
company legislation in 

New South Wales, 836 
Queensland, 838 
South Australia, 842 
Tasmania, 845 
Victoria, 848 
West Australia, 848 
^Authorised capital,^ 3 ^ 

Avoidance 

allotment, by applicant on, 48 


list of oontributories* 256 

^contents and nature of, 256 

liability of transferor after registration, 80 

Balance eertifioate 

on sale by executors, 88 
no fee for issue of, 90 
Balance ordeia» 257 
how enforced, 257 
Balance receiptt 71* 7^ 
form of, 471 
Balance sheet 

Act of 1929, obligations as to, 179 
annual return, included in, 103 
audit of, 167, 184 
auditors to report upon, 185 
circulation of, 132, 183 
contents of, 179 

assets, fixed and floating, distinguished, 179 
commission, 99, 180 

debentures r^eemed and reissuable, particulars of, 180 

discount, particulars of, 98, 180 

goodwill, amount of, xSo 

mdebtedness by subsidiaries, 180 

indebtedness to subsidiaries, i8x 

liabilities, amount of, secured on assets, 180 

loans in connection with purchase of shares, x8o 

patents, trade marks, etc., amount of, 180 

preliminary expenses, x8o 

subsidiaries, shares in, x8o 
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Balaaet tibieit^eotUinued 

copies oit members* right to, 183 
dimtors must sign, 283 
documents to be al^ched to, 182 
auditors* rejport, 182 

inspection of,,iS2 « 

directors* report. 182 
subsidiaries, statement as to, 282 
definition of, 282 
first, date of. 279 
foreign company, 4, 283, 329 
general meeting, must be laid before, 279 
income and expenditure account. 279 
members entitled to copies, 283 
public company, free, 283 
private company, on payment, 183, 294 
pericKl of, 279 

private companies and, 283, 294 

need not circulate, 232, 283. 294 
profit and loss account. 270 
need not be circulated, 282 
secretary should have knowledge of, 272 
Bank 

accounts, 267, 273, 274. 339 
certificate from, as to bidance in, 339 
current account, transfer to, 274 
deposit account, 274 
deposit, taxation of interest on, 327 
pass book, 267 

production at board meetings. 154, 339 
receipt from, in case of provisional certificates, 55 % 

share capital—^application account at, 273 

number of persons to carry on business of, 3 

Baakraptoy 

directors of, 148 

law of; application to fraudulent preference, 230 
power of attorney, when bankrupt bound to execute, 275 
secured creditors, law of bankruptcy applies in winding>up, 253 
shareholder, of; devolution of title on, 89 

meetings, representative not entitled to notices of, 222 
Table A. provisions of; as to title to shares on. 84 
undischarged bankrupt may not be director, 246 
Bearar 

marketable securities to, duty on, 365. 389 
Buis of exehaage» 23, 24. 369* 598 

definition of (Stamp Act, 2^2, s. 32), 369 
duty on. rates of, 369, 392 » 

exemptions from, 372 
fixed duty, how denoted, 370 
foreign bills, duty on, 370 

foreign or coloniad currency, bill drawn in, 371 « 

inland and foreign bills, distinction between, 372 
name of company in, 13, 24 
'payable on demand,* duty on bills, 369 
meaninjg: of expression, 369 

payment out of fund, what form orders may take, 370 
personal liability of person signing, 14 
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BlOi of 

postdated cheques^ 370 
anstampedr penalties lor issuing* 371 

Bffli of Ssle Acts 

debentures need not be registered under* 201 

nook iMusster, 8a 

transfers by deed or not, 8a 
when given* 82 

Board meeBiigSt 

agenda paper to be circulated among dixectors prior to* 340 
arocles usually provide for, 151 
business at* 15X at seg,, 337 

cash position of company* consideration.of* 154* 339 
casting vote* 131 

decision at* when not unanimous* fact not recorded* 338 
directors must hold* 151 

discretion of, as to, 151 
dissenting directors at* as to minuting* 338 
expenses of attending* 147 

interest in contracts* disclosure of by directors* 152 
invalid* when, 152 • 

minutes of* 337 ei seq. And see Minutes, 
alteration of, 337 
duty of secretapr to prepare, 337 
formal proceedings at* 339 
inspection of* members not entitled to* 142 
preceding meeting* minutes of* 338 
reason for keeping* 337 
notice of* 153 

length of, 153 

outsiders* how adected by invalid* 153 
procedure at, 339 
quorum at* X5Z 

articles usually prescribe* 151 
necessity of, 153 
ratification of invalid* 153 

resolution in writing signed by all directors, when equivalent to 
resolution of meeting, x^z* 139 
routine business at* 339 
secretary to be present* 154 
Table A* provisions of; as to* 131 
time, 153 
votes at, 151 
when hdd, 133 
Board of Trade 

auditors appointed by, 184 

balance sheet* period up to which to be made up* power to extend* 
X 79 

capital, interest payable out of ; sanction required under s. 34, 188 
consent to use 01 words ' Royal,' * Imperial,^ etc., 13 
directors* particulars of, on cizculars, etc., grant of exemption* 130 
inspection by* 632 
licence of* 

to dispense with word * limited*’ 4 
to hold land* 9 
form of, 788 

name of company* change of ; approval of Board required* 17 
Table A may be altered by* 20 
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Board of Trade —continued 
winding up, in, 

accounts of liquidator, may enforce audit of, 259 
criminal proceedings, may bear costs of, 260 
liquidator, release of by, 230 
returns, periodical, to, 259 

unclaimed assets, particulars of, to be given to, 259 

Bodiei Corporate (Joint Tenancy) Act, 1S99 

bodies corporate can hold share in joint tenancy, 41 

Bonds 

application for, form, 460 

issue of, under Companies Clauses Acts, 304, 317 
registered, duty on, 365, 388, 392 
renewal of, stamp duty on, 390 
Stock Exchange requirements respecting, 422 

Bonus shares 

distribution of, 174, 192 

Book debts 

no control of liquidator over, 244 
sale of, by liquidator, 248 
Book-keeping* 166. And see Accounts. 

Books. See Accounts. 

account, of, company must keep proper, 167 
article prohibiting inspection of, invalid, 23 
auditors right of access to company's, 186 
destruction of, authorised by meeting, 271 
directors* resolution to close, form of, 163 
extraordinary resolution to direct disposal of, 271 
liquidator's right to possession of, 243 
lien upon by third person, 244 
meeting of company on winding-up, disposal of by, 271 
penalties for not keeping, 167 
winding-up, disposal of, 271 

liquidator to retain pending, 271 

Borrowing powers, 15. 4^* 278 

articles may limit, 20, 195 

certihcate of commencement of business, powers must not be 
exercised prior to issue of, 46, 196 
commencement of business, 46, 196 
debentures, issue of. 196. And see Debentures 
directors may exercise, 195 

general meeting may control, 193 
express, 195 
general meeting, 195 

implied, trading companies have, 15, 22, 195 
method usually adopted by companies, 195 
powers of attorney, under, 278 
^ raise ' money, power to, 195 
statutory companies, 304 
Branches 

accounts of, 169, 170. And see Accounts, 
service of legal process at, not sufficient, 14 
British Columbia 

company legislation in, 858 

Broker 

payments to, for procuring underwriting, 99 

Brtdcerage 

underwriting commissions and, 98 
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^BnfUttngSooiaty^ 

use of words in name prohibited* ii 

Bosiiieit 

carrying on. by liquidator, ^42, 248 
certmcate of registrar prior to commencing of, 46, 194 
borrowing powers suspended until, 194 
commencement of, where no public issue, 46 
commencement of, where public issue, 44 
liquidator assumes control of, 241 

application to Court to car^ on, 248 
may carry on for beneficial winding*up, 242, 248 
priority of debts and liabilities in carrying on. 250 
right to carry on, what involved in, 248 
private companies, privileges as to commencement of, 293 
winding'Up of company, effect on, 235 


Calendar year 

meaning of, 129 
Calls* 9X, 93 

advance, payable in, 93 

amount of, fixed by resolution, 92 

amounts received on, how treated in accounts, 173 

arrears of, 174 

articles usually provide for. 92 
balance order, effect on right of action for, 257 
company can sue for, 23 
directors* duties as to, 92 
may make. 92 

resolution to make, form of, 162 
due, when, 92 

equality among shareholders, 92 

forfeiture of shares, liability for unpaid calls notwithstanding, 
93. 94 

forfeiture of shares; subsequent purchaser, how affected, 
60, 81 

infant, liability to pay, 105, 108 
interest on, 92 
letter, form of, 480 

liability for interest for overdue calls, 92 
power to make, in whom vested, 92 
in the nature of a trust, 92 
proof in administration by company for, 92 
regulations authorising must be strictly observed, 92 
resolution to make, form of, 162 

must fix amount of and time for payment, 92 
set off for, in winding-up, 257 
specialty debt, are, 92 
time for payment, 92 
transferor of shares liable for, 81 

implied right of indemnification, 81 
voting when c^s are due, 136 
winding-up, on contributories in, 255, 257 

Canada 

Dominion Companies Acts in, 851 ef seq. 

Provincial Laws, companies under, 856 
Alberta, 856 
British Columbia, 858 



INDEX 


gx8 

CUumds ---catUinmd 

Manitoba, 860 
Nova Scotia, 862 
Ontario, 863 
Qaebcc, 867 
Saskatchewan, 869 
of sihaves 
articles must authorise, 33 
unissued shares, only applies to, 33 
Oanvaning, See Oder for sale 

d Ck>od Hope^ see South Africa (Union of), 874 

30 et seq. And see Issue of shares ; S^iares, Register 
alteration of, how to be carried out, 30 et seq, 610 

articles of association, can be authorised by, 30^33, 6x0 
^ amount of, to be stated in memorandum, 9, 30 
appreciation of, capital assets; set off in, 191 
‘ authorised.' 30 
cancellation of shares, 33, 34 
articles must authorise, 33 
capitalisation of profits, 192 
circulating, how dividends paid if, 19 x 
what is, 191 

consolidation of loan capital, 361 

how differs from that of share capital, 361 
consolidation of share capital, 31 

general meeting, must be effected in, 31 
notice to registrar, 31 
resolutions for, 31 
conversion and re-conversion, 32 
articles must authorise, 32 
effect of, 32 

general meeting, must be effected in, 32 
notice to registrar, 32 
special resolution for, 32 
stock, how differs from shares, 32 
dividends cannot be paid out of, 188 

directors may be liable if so paid, 190 
memorandum or articles cannot authorise it, 190 
dividends, proportion of share capital regulates payment of, 189 
duty on^ Acts relating to, 359. And see Stamp duty, 
loan capital, 361. 389, 394 
share, 359, 385. 393 

' fixed,' need not be maintained out of revenue, 191 
what is, 191 
^ floating,' X9t 
increase of, 30 

article must authorise, 30 
duty payable on. 31 

general meeting, must be effected in, 31 
notice of, to registrar, 31 
preference shares, issue of, on, 31 
resolutions for, 31, 162 
form of, 163 
what should define, 162 

rights of existing shareholders cannot be prejudiced, 31 
Stock Exchange requirements, 425 
interest, payment of; out of, 188 

accounts laid before company must show, i8x 
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Capital— emUnmd 

Boatd of Trade's sasctiDi]^ tSS 
*waued/ 30 

loan capital, definition of. 361 

duty on. 361. 389. 394. Af$d su Stamp duty • 
by whom payable. 361 
Gonaolidation of. aa to duty when. 361 
on what charged. 367 
how secured. 365 

memorandum of association must state. 9. 30 
how altered. 30isf S0q. 
net profits and. distinction between. 190 
new. issue of. 49. 52 
nominal capital. 30 

notice of increase, etc., of. to be sent to ngistsar. 31, 32. 33 

* paid up.' 30 

premium, issued at a. X74 

reduction of. 33-35. And see Reduction of capital, 
articles must authorise. 33 
how efiected. 33. 34 

in what ways compaiw may carry out. 33. 34 
minute approved by Court, 35 
order and minute to be produced to registrar. 35 
petition to Court. 33-35 
sanction of Court, if required. 34 
words 'and reduced* may be ordered to be added. 35 
reorganisation. 33. 21 x. And see Reconstruction, 
how efiected. 21 x 

majority required if particular class is to be afiected, 225 
methods of. 2x1 
share. See Shares. 

agreement to take. 40 
alteration qf, 36. 37 
articles may define, 36 
certificates. 41. And see Certificates. 

how far binds company, 41 
choses in action, are. 36 
classes of. 36 
commission on, 38 

discount, issue at a. when legal. 38. 97 
effect of ille^» on an aUottee. 38 
estoppel against company. 41 
loss how teme on reduction of capital, 37 
memorandum of association definra class. 36 
nature of. 36 
preferential right in. 37 
premium, issue at a. 39 
private company must have a share. 292 
redeemable preference, 38 
who may hold. 40 

stamp duty on registration of companies, table of fees. 3S5 
not in case of unlimited company. 387 
stock, how differs from shares. 32 
sttb<division of. 33 

articles must authorise, 33 
general meeting, must be effected in. 33 
proportionB. shares may be split into. 33 
unpaid liability, proporaons preserved, 33 



INDEX 


920 

Capitid —cimiinued 

uncalled, whether included in sale on reconstruction, a 14 
winding*up, calling up of uncalled, 255, 257 

Capital and Qtvideiid aooounta .173 

caU account, 174 

capital issue, money received to be paid to company's account, 173 
amount entered in share cash book, 173 
'application account/ to be opened, 173 
issue over-subscribed for, 173 
transfer to 'allotment account,* 173 
commissions on issue of shares to be written oft, 174 
debentures issued at discount, 174 
sinking fund in case of, 174 
discount on issue of shares to be written o 5 , 174 
dividend warrants, 175, 176. And see. Dividend warrants, 
premium, cash collected by way of, 174 
shares issued at premium, 174 
special dividend account, 175 
wasting property, depreciation of capital in, 191 

Capital dtanse 

alteration of, 30 

Capital Redemption Reserve Fund, 22, 38, 192, 193 
Cashier, x66 

assists secretary, 166 

countersignature of secretary to payments by, 169 
fees for transfers, 175 
postage book, duties as to, 168 

Capitalisation of profits, 192 

articles of association as to reserve fund, alteration of, igi 
bonus out of reserve, 192 
free of income tax, 192 
issue of fully paid shares, 192 

shares how may be<^me, 192 
procedure for, 192 
res«ve, out of, 192 
Card index. 63, 66, 355 
advantage of, 65 
alterations in, 63 
files, of, 353 
share-register, 63 
form of, 484 

Cases* Table of, 88x et seq, 

Caih 

dividends to be paid in, 189, 193 
foreign branches, accounts at, 170 
petty cash 

'balance, 168 

branches separate from head office, in case of, 169 
imprest fund, should be in nature of, 168 
petty cash dockets. 169 
Cash book. See Accounts. 

analysis of. should be kept by secretary, tyz 
banking account, x68 
company should have. 167 
entries in, journalising of, 175 
production of, at meetings, 339 
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Htasttof Totat* x$S0 <51 
Cmtr$MM9Um 1b fOSsog, 347 
Ce&M oHiee 

powers of attorney, filing in, 275* 280 
CMkmeates, share and slook 
allotment, on, 52 
cancelled, register of, 70 
charge for, 42 

company estopped on issue of, 41 

necessary for holder to act on certificate, 41 
debentures of, 52 
duplicate, 78 

declaration and indemnity for, form of, 459 

evidence of title to shares, 41 

forged, 

forms of. 42, App. F., 449-45$ 
fractional, form of, 457-8 

fully paid-up shares, protection of band ftde holder, 41 

lost or worn out, in case of, 42 

negotiable instrument, not a, 41 

preparation of, 79 

share. Ses Share ; Share warrant. 

limitation of time for issue, 52 
Stock Exchange requirements as to share, etc., 418 et seq. 
Certificate of incorporation 
conclusiveness of, 8 
date, essentiality of, 8 
evidence of completion, 8 

issued by registrar on formation of company, 8 
Oertifioate to commenoe bnsineas, 46 
Oertifioation of tranatenu 69 et seq. 
address of company, 70 
balance receipt, 71 

books, closing of; should not affect, 78 
canceUed cer^cates, 70 
duty of companies, ^ 
estoppel, how rais^ on, 71 
form of. 70 
legal effect of, 71 
notice as to, form of. 473 
notice to transferor, 70 
record of, where to be kept, 70 
rubber stamp on, 69 
secretary's duty regarding, 69 et seq, 
secretary's signature, 69 
Stock Exchange, hy, 70, 71 
unstamped or undated, not material, 69 
Ohainua, 131. 134 *5*. 164. 337. 339 

adjoununmit of a meet^, 140 
amendments to resolutions, and, 134, x64, 343 
casting vote, 135, 151 
closure, moving the, X34 
declaration to be conclusive, 135, i6x 
not if poll demanded, 135, X37. x6x 
improperly withholding amendment, 134, 164 
meeting, adjournment of, X40 ^ 

secus if buainesa is unfinished, X40 
statutory meeting, 129 
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(SluUniilii —ccniinued 

minutes, to sign, Z42, 337 
alt^tions in, 337 
evidence, to 1^. 142, 338 
poll, declaration of, immaterial on a, 137 
rights of, on, 138 

resolutions, amendments to, refusing to put, 234, 164 
declaration of chairman conclusive, 235, 262 
^ow of hands, 234 

statutory meeting : adjournment of, 230 
voting, only those entitled, 235 
*Oluunber of Oommeree * 

name of company containing words, change of, 3, 26 
used as part of name, when permitted, 22 
Change of name. 26 
Qhaiges. See Renter of charges 
‘ fixed * and ^floating,' 299 
' floating' (Scotland), 313 
mortgages, word includes, 202 
Ghafitiea 

allowance on taxation for donations to, 328 

Cheques 

accounts, duties of secretaries in dealing with, 266 
application moneys, for, receipt of, 45 
attorney, drawn by, 288 
companies head office separate from works, 269 
director signing, when personally liable, 23 
dividends, for payment of, drawn on bankers, 275 
name of company to appear on all, 22 
post dated, as to duty, 370 
receipts for payments 377 
Chose in solien.* 
share is a, 36, 

Ciroolsting 292 

GUum meetings. 20, 32, 242 
deigjmuui 

may not be director of trading company, 244 
Cl4^% 

may represent company's secretary, 24 
dosing register. 200, 632 
dubs. 3 
Code Hspoleon 

accounts in countries governed by, 275 

Colottial ind foreign oomi^es 

Stock Exchange regulations regarding, 4x8 ef 
tranters of shares, duty on, 390 
Colonial Government and Munidpal seourities 
securities issued by, duty on, 366 
Colonial erobate. 85 
Colonies 

duty cm unstamped txansfers sent to, 364 
Commencing buifaiecs 
certificate of, 46, 296 

contracts prior to compaiw, are provisional, 46, 47 
duty On documents to be filed prior to, 386 
private company, does not require certificate, 294 
statutory restrictions as to, 43 sf se^„ 629 
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Oomintilioni, 93 ^ And tee Underwriiatig oommiasSoiia. 
aJwolutely* sham apread to be snbacribed, lor, 96 
aiiniial r^um, parttculars ol, in, 103 
articles must authorise, 96 
disclosure ol, 96 
limit on, 96 
over-riding, 99 

private company may pay, 295 
prospectus must disclose, ^ 
shar^, on issue ol, 38, 95 
wriri^ ofi of, X74 
underwriting, 95 ri teq. 

CcnniiiissioneES of Mand Bevenna. See Inland Revenue Commissioners 
appeals to, 333 

Ckimnuftoe of 238. And see Voluntary windingrup 

absence ol member from meetings of, 239 
appointment ol, 238 
bankruptcy ol member ol, 238 
meeting ol, 238 

profit by members ol, forbidden, 239 
purchase ol company's assets by, forbidden, 239 
vacancies, how filled, 239 
Comxniriee of Investigation 

resolution appointing, forms of, 163 
Ck>mpanles Aet, 1907 

private companies, how effected by, 291 
Companies Aot« 1928 | 2 
Companies Aot* 1929 * 572 si seq, (App. H) 
accounts, 643 et seq 
allotment of shaure capital, 603 
effect ol irregular, 604 
return as to, 605 

alteration ol aurticles ol association under, 27, 591 
annual general meeting, as to company holdiiig, 620 
articles ol association, provisions as to, 590 
alteration ol, 27, 591 
form, signature, 391 
stamp on. 359, 591 
associations not lor profit, as to, 594 
auditors, appointment of, 649 
powers and duties ol, 65X 
remuneration ol, 650 
balance sheet, 644-^9 
canyassixig, house to house. 748 
capital, payment ol interest out of, 6x x 
carrying on business with less than legal iliinimum, 577 
certificate ol incorporation, conclnsiveness ol. 592 
codifying Act, is not a, 2 
commencement ol business, restrictions on, 629 
committee ol inspection, as to, 683 
consoUdation ol l;^w relating to companies, 2, 3 
contracts lor shares allotted * otherwise than in cash,* delivery to 
registrar, 605 
contracts ol company, 597 
contracts, disclosorp ol interest by directors, 660 
creditors* voluntary winding-up, 693* ^5 
debentures and floating chatmi, 620, 62x 
defunct companies, removal from register, 722 
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CompUiM Aot» IWBB-^continufd 

directors, appointment, etc., ol, 654 

particul^ of in annual return, 635, 656 
disclmmer of onerous property, 705 
discount, issue of shares at, 609 
document, meaning of word in, 13 
dominion register, 633 
e:ffect of memorandum and articles, 595 
enactments repealed, 808 
fees, table of, 805-807 

hnancial assistance for purchase of own shares, provision of pro¬ 
hibited, 607 

fraudulent persons, restraint from management, 688, 713 
guarantee, companies limited by, as to, 595 
memorandum and articles, of, 59^ 
indemnity clauses, avoidance of, 662 
inspection by Board of Trade, 652 
interest out of capital, 6zz 
interpretation, etc., 756 

liquidator, appointment, remuneration, etc., of, 676, 693, 696 
powers of, 678 
removal of 678, 699 
liquidator's applications to Court, 700 
loss of office, compensation for. 661 
members* voluntary winding-up, 693 
memorandum of association. 588 
contents of, 588 

where company limited by guarantee, 595, 776 
stamp on, 589 
unlimited company, 787 
minutes, company to keep, 643 

chairman, to be evidence ^ter signing by, 643 
mode of forming incorporated company, 588 
name of company, provisions as to, 593 
objects of company, alteration of, 589 
offences in connection with winding up, 709 
offers for sale of shares, 748 
office and name of company, 628 
official receiver, as to meaning, etc., of, 674 
penalties under, 408-417 
private company,.meaning of, 596 
private examination in winding-up, 687 
probate, evidence of grant of, 617 
prospectus, as to issue, etc., of, 599*^03. 792-794 
pubuc examination in winding-up, 687 
reconstruction, dissentients rights on a, 664, 694 
facilitation of, 663 
rectification of register by Court, 632 
redeemable preference shares, 608 
reduction of share capital, 612 

register of members, company must keep a, under, 630 
registrar, documents to be filed with, 405-407 
registration of charges, 621 
company's register, 626 
rectification of, 625 

registration of memorandum and articles, 592 
sale of property to a new company on reconstruction, 693 
effect of, 694 
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tiomiMUliei Aet* XW^^ontinued 
procedure under, 694 
schedules, 760 et seq, 
schemes of arrangement, 662 
with creditors (s. 251), 699 
share capital, 599 seq. 

power of company to alter, 610 
shares, compulsory acquisition of, 664 
statement in lieu of prospectus, form, 789, 796 
statutory meetings, providons as to, 637 
subsidia^ conmany, 646 
supervision of'Court, winding-up, 700 
Table A, provisions of, 760 ei seq, 
transfer of shares under, 6x6 $t seq, 
must be in writing, 615 
underwriting commissions under, 606 
unlimited company, registration as limited, 594 
variation of special rights, provisions as to dissentients, 615 
voluntary winding-up. 630 et seq, 
winding-up, 665 et seq, 

contributories, as to, 665 
dehnition of, 667 
Court, by the, 668 
declaration of solvency, 692 
final meeting in, 694, 697 
fraudulent trading, 712 
modes of, 665 

offences in connection with, 707 
official receiver, as to appointment, etc., of, 674 
unregistered companies, of, 738 
Compaaiof Glaiues Aot» 1845 

bonds, issue of, under, 304-316 
borrowing on mortgage or bond, 304, 316 
consolidation of provisions as to certam companies, 299 
debenture bonds, form of transfer, 304 
infant shareholder in statutory company, 104 
voting rights of, 105, 109 
register of shareholders for statutory companies, 303 
contents of, 303 

Scottish companies, applicable to, 316 
subsequent Acts, 299 
title of. 299 

transfer of stocks and shares, form of, 305 
transmission of interest, entry in roister, 306 
Oompaiiies (Vomit) Oito» 1889 , 45 » 47* 250, 234* 295* 31^* 509 seq, 
(App. G) 

Ckimptiiiet (Ptrtioiilut tt to IMreotom) Aot» 1917 

foreign companies, obligations of under, 319 
Oompaidist (Winding up) Rnlet, 1989 » 234 ^ seq„ 252. 253, 259* 269* 
820 et seq, (App. K.) 

Oompaniti liquidation aeooiint» 259 
Company 

alteration of objects, xy 
amalgamation of. See Reconstruction 
auditor, when company bound to appoint, 184 
books; directors resolution to close, form of, 163 
books of.' disposal on wxnding*ttp, 27X 
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Ckmipany —continued 

po^ession of, by liquidator, 243 
borrowi^ power, 15, 46, 195 
business, liquidator and, 248 
implied for ordinary business, 15, 195 
method usually adopted, X95 
colonial, Stock Exchange requirements as to, 418 et seq. 
control of, may be vested in a manager, 144 

controlling interest in, acquisition of complete, how e£^ected, 
21X, 223 

corporate body, when company becomes, 8 
creditors and, scheme of arrangement with, 224 
debts, deemed unable to pay, 228 
definition of, i, 756 

directors may bind although improperly appointed, when, 146 
discount, issue of shares at a, 38, 97 ei seq. 
dissolution of, 272 

striking off register, by, 273 
without winding-up, on reconstruction, 226 
executor, appointed as, 88 
s^mdic represents, 88 
• existing company,' meaning of, i, 756 
forei^, 4, 318-323 

unitation of name of, 12 
foreign, duty on stock, etc., of, 365 

Stock Exchange requirements as to, 418 sf seq, 
guarantee, limited by, 3, 4, 10, ig. And see Guarantee companies 
memorandum of association of a, 9 
stamp duty on registration of, 385 
joint stock company, definition of, 733 
land, holding by, 8 
limited by shares, 3, 19 

meetings. See Meetings; Ordinary general meetings ; Statutory 
meeung 

how represented at, 136 

member of another company, when, may appoint xepresentative, 
136 

member, can aue and be sued by, 24 
membership of a, how constitute, 40 

memorandum of association of. See Memorandum of association 

mining within the stannaries, 3 

minutes, must keep, 141, 337 

name of, 5, ii, 13. And see Name of company 

not limited by, shares, 3, 4 

private. See Private company 

private company becoming public, 296 

pubUc company becoming private, 296 

purchase of its own shares prohibited, 14, 39 

finandal assistance for, provision of, illegal, 39 
purchase of business of, 20 
reconstruction of. See ReconstructioD 
regmter. See Register 
register of mortgages, 201 
registration of. See Registration 
companies capable of, 732 
discretion of registrar as to, 5 

, mandamus, may be compelled bv, 5 
private companies, in case of. 
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esaeutial requirements for. 5. 6 
sale of property on reconstruction. 213 
Scottish. 309-317 

statutory. 298*308. And see Statutory company 
subsidiary. 171. x8x. And see Subsidiary company 
unlimited, 3 

winding-up. See Winding-up. 

bttore entitled to commence business, effect of, 46 
circumstances for Court, 228 
effect of, on corporate state. 235 
unregistered companies, of, 232, 323, 738 et seq. 
OompMUHitiosi 

allotment, in respect of irregular, 48 
loss of office, for, to directors, 227 
may be paid for forged transfer, 82 
Ckmditioii preoedent 

application for shared subject to a, 56 

Coxaponndiiig lor stamp duty 

agreement by company with I.R. Commrs., 364 

Ckimpromiae 

creditors, with; by liquidator, 242. 253 
power for company. 224 
€k>]xsolidatio]i 

articles must authorise. 31 

general meeting, must be effected in, 31 

nominal share capital and loan capital, distinction between, 361 
notice to reratiar, 31 
resolutions for, 31 

Contract, X 55 

allotment, for. as to necessity for writing. 49. 383 
allotment, delivery to Registrar of contract of, 49, 383 
article appointing secretary, etc., not a binding, 25 
breach of. by alteration of articles. 28 
director, disclosure of interest in, by. 143, 152 
duty on, 50, 362 
filing of, 50, 346 et seq 

fraud, where contract under a power of attorney, 287 
liquidation, during, 241, 248 

made before company entitled to commence business, 46, 47 
married women, by (Scotland), 310 
particulars of, if shares not paid in cash, 49, 383 
duty on, 50, 383 

prospectus, par^culars of, to appear in, 792 et seq, 
provisional, when. 46, 47 
statutory provisimis as to, 155, 597 
statutory report, when to appear in, 638 
Contract notes 

table of fees pa3rable on, 389 

Contributories 

‘A' list of, 256 

adjustment of rights on distribution of assets, 265 
application to the Court, by, 257, 266 
list of, 80, 256 
orders, 257 

baxikmptcy of members, in case of, 258 
calls upon, by liquidator, 242, 257, 265 
m distributira of surplus assets, 265 
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ContriliiitQriai —continued 

death of member, in case of, 256 
definition of, 256, 667 
how payment by, may be enforced, 257 
liability in a winding-up, 256, 665 
liquidator settles list of, etc., 242, 255, 257 

ascertainment of company's assets prior to, 255 
evidence of liability of persons named, list to be, 256 
may apply to Court for order of payment, 257 
objections, to hear, 257 
lists, nature and contents of, 256 

liabilities of ' A * and * B ' list, 256 
notice to contributory, 257 
rectification of, 257 
married women, 668 

misfeasance proceedings, may institute, 250 
set ofi of debts by, 257 
^hat included in term, 256 
Convenion and reconversion 
articles must authorise, 32 
notice to registrar, 32 
special resolution for, 32 
stock, how dififers from shares on a, 32 
Corporate body 

auditor, cannot act as, 184 
existence of, 8 

memorandum of association, may subscribe to, 7 
position of, 41 

representative at meeting, can appoint, 136 
trmisler, to. 75 

when company on formation becomes a, 8 

Oorporaiion aggregate 

deeds, execution of, by, 832 
may appoint agents, 832 
meaning of, 833 

power of attorney, execution of deeds under, 832 

Corpomtioii by Boyul Charter, zi 
Ootreipondenoe 

filing of, 346, et seq. 

Ooits 

liquidator, liability for, when, 268 
liquidator not personally liable for solicitors, 268 
prosecution of delinquent directors, 260 
taxation of solicitor's, 262 
voluntary winding-up, in, 262 
^Coupled with an intern * 

powers of attorney when, 286 
Ckmpons, zz7, 194 
registers, zz8 
share warrants, on, xzy 
stamp duty, when exempt from, 372 
Court 

applications to (winding-up), 266 

carry^ on company's business, 248 
contributories, when generally made by, 267 
creditors, by, 267 

liquidator or contributory, by, 266 
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Ckmrl —coniinued 

list of coatribotories, rsctification of« 257 
private examination for (winding-up)« 249 
proof of debts, questions as to, 252 
appointment of l^uidators by, 269 
* demult in delivering returns, &c„ 50 
liquidator, application by, if lien on company's books, 244 
reduction of capital, 33 
sanction of, for borrowing money, 24B 
schemes of arrangement, jurisdiction to sanction, 225 
variation of class rights, 36 
winding-up, by, 22p 
ap^cations to, 26O 

by contributories, 267 
for additional liquidator, 269 
creditor may apply to. 267 
how commenced, 228 
liquidator may apply to, 266 

remuneration of. may be fixed by 239 
petition for, 228 
private examination before, 249 
removal of liquidator by. 268 
winding-up under supervision of, 232 
Creditom 

alteration of objects of company subject to rights of, 16 
capital, may object to reduction of, 34, 35 
court, may apply to, in windmg-up, 266 
debts, proof of, 251 ^ 

debts, secured, 253 
liquidator's duties as to, 251 
advertisement for. 252 
majority may bind minority, when, 224 
meetings of (winding-up, on), 236, 258 
priorities of, in windmg-iip, 2t>2 
reconstruction, rights on, 219 
majority, powers of, 225 
schemes of arrangement, rights on, 219, 225 
under s. 153, 225 
unsecured creditors, 219 
with creditors alone, 211 
secured, 253. And see Secured creditors 
OreditoiB* volonlary wiliding»up« See liquidator. Voluntary winding- 
up ; Winding-up 

Crown 

no priority in payment of creditors, 262 


Damages 

allotment for wrongful, 48 
breach of duty, for, in respect of shares, 42 
Death 0! donor of power of attorney, 284 
DeaUi of shar^older. Member; Shareholder 
evidence of, 88 

shares, to whom pass on death, 36, 41 
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Dctaikure holder 

actions hy, 198, 207 

on behalf of other holders, 198 
application to Court, 207 
balance ^eet of company, right to copy of, 183 
private company, on payment, 183 
floatmg charge, nghts of, in case of, Z99 
inspection of register by, 205 
petition, may present a, for winding-up, 198 

not if no direct covenant between company and stockholder, 
19S 

receiver, right to appoint, 207. And $0$ Receivers 
agent, is an, 208 
notice to registrar, 208 
position of, 207 
statutory duties of, 208 
reconstruction, position on, 219 
register of debenture holders, 206 
copy of, 206 
inspection, 206 

rust deed, de^ntures secured by, 197 
provision for meetings, 197 
rights under, 197 

sue, one holder may, for others, 198 
trust deed, debentures secured without a, 198 
mortgagee, whether has remedies of a, 198 
rights of holders, in case of, 198 
trustees for, voting rights when holding shares, 137 
unsecured debentures, rights of, 200 
votes at meetings of company, may be entitled to, 135 
windmg-up order, when entitled to, 298, 199 

Debentoe atook, 200 
oertihcate of, 206 
form of. 456 

Companies Clauses*'Act, 1863, issued under, bow far a statutory 
charge (Scotland), 3x6 
holders, position of, 201 
moe^age cysrtihcate, form of, 454 
notice and interest warrant, form of, 486 
redemption receipt, form of, 492 
register of holders, 201, 205 
scrip, 201 

statutory companies can issue redeemable, 300 
creation of debenture stock by, 304 
Stock Exchange requirements as to, 420 
transfers of, 201 
trust deed, secured by, 200 

issue of stock before execution of, 174 
what is, 206 

Debentiives» 196 see Debenture holder * 

action by holders in respect of, 198, 207 
bearer, payable to. 196, 200 

delxv^ free from equities, 200 
negotiable instruments, 196, 200 
bearer, in Scottish companies, 3x6 
Bills of Sale Acts, as to registration under, 20 z 
certificate, form of, 456 
charge created by, xs^, 298 
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lMmAax9$--conHnued 

contract to subscribe for» specific performance of» 620 
definhion of. 6. 43 
discount, issued at a. 99. 174 

sinkbSLg fund in respk^t of. 174 
duty on, 361. 365, 388. 389. 39^6 
fixed charge. 199 

floating charge, 199* And see Floating charge 
creation of prior mortgages, 199 
Scottish companies, not possiUe in case of, 313 
interest, payment of, shown in accounts. X75 
taxation of, 327 
issue of redeemed, 369 
loan, premium on. stamp duty on. 367 
meaning of. 201 

memorandum of satisfaction, lodgment with registrar. 206 
mortgage or charge on company's property. 196 
*nakM debentures,' 200 

in Scottish companies, 314, 316 
negotiable instrument, when may be a, 196, 200 
perpetual, statutory provisions as to, 619 
personal representatives, right to registration. 207 
power of sale in debenture holders, 198 
premium on loan, stamp duty on. 367 
receiver appointed by debenture holders, 198, 207 et seq. 
And see Receivers 

redeeming and re-issue of, power for company. 369 
register of, 205 

registration of mortgages, 201 et seq. 
company's register, 205 
contents of, 203 

copies of deeds to be kept at registered office. 205 
inspection and copies, 205 
omission of entries, 205 
Somerset House register, 201 et seq, 
certificate of registrar, 204 
contents of, 201 et seq, 
inspection of, 204 
non-registration, effect of. 204 
receiver, appointment of, 204 
resolution to issue, form of, 164 
scheme of reconstruction, allotted on a. 226 
Scottish companies, in, 3x3 et seq. And see Scottirii companies 
classes of, in Scotland, 3x3 
common law of Scotland, at. 3x3 
delivery to creditor, as to, 313 
difference between, and in England. 3x3 
floating charges, 3x3 
heritage (eg, land). 3x4 

deed of trust, nature of. 314 
registration of, 3x4 
securities, how created, 314 
moveables, security created over. 3x4 
ships, as regards, 3x4 
trust deeds by. 314 
naked. 3x4 

deed of trust regulates rights. 3x4 
position of lender. 3x4 
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Debentures —continued 

trustees* advantages of having* 314 
vrhat are* 3x3 
scrip to bearer* 201 
secured* pa3rmeat need not be* 19^ * 
security created by* 197 
stamp duty on, 361, 366, 388. 389, 392 
stamping of trust deed securing* 361 
statutory companies* 3C0* 304 
Stock Exchange regulations as to, 418 €i seq. 
transfers of registered* 207 

duty pa3rableon. 388, 389, 392 
trust dei^, secured by* 197. And see Trust deed 
advantages of* 197 

charge by way of legal mortgage, 197 

contents of* 197 

demise to trustees* 197 

majority* powers of, 197 

provisions of, 197 

receiver, 198 

remedies of holders under, 198 
Stock Exchange regulations as to* X98 
trust deed* secured without a* 198 

holder in position of mortgagee, doubtful whether, 
ordinary provisions of, 198 
security, how created, 19S 

trustees for holders of, voting rights when holding sharCvS, 137 
unsecured, 200 

seal* are under, 200 
what is a debenture, 196 

Debts 

bad* allowance on taxation for* 329 
collection of, 177 

company unable to pay* when deemed, 228 
proof of, 231. And see Secured creditors 
affidavit required for, 232 

* appplications to Court as to, 232 
disputed claims, 233 
liquidators duties as to* 231 

may reject claim* 232 
stay of actions regarding, 253 
voluntary winding*up, in, 248 et seq. 

Deduetioiis 

income tax* in respect of, 326 ei seq. 

Deed 

abroad, execution of, 273 
blank transfers* how affected if transfer by* 81 
execution by a mark* form of attestation* 475 
Scotland* execution of* in* 3x2 
statutory companies* transfers in* to be by* 305 
Deeds 

fding of* 346 et seq. 
trust* duty on, 363 

* Delegatus non potest delegare*’ 278 
Denoting stamps 

when used, 358 
Depreeiatlon, 190 

Direetozs, 143 et seq. And see Board meetings; Register of directors 
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Wxec^ojm-^conHnu^ 

accounts, secretary tiiould render synopsis of, to, x68 
books of, entitled to inspect, 167 
actions by, 153 
acts of, validity of, 146 
afl&davits by, on reduction of capital, 34 
aUotment of shares by, 55 

board must be properly constituted, 55 
fiduciary power, is a, 55 

irre^larity in, may be cured by ratification, 55 
liabmty of, if minimum subscription not subscribed, 48 
alternate, 135 ei s$q. And see Alternate director 
annual return in respect of, 103 
appointment of, 145 

acts may be valid notwithstanding defective, 146 
articles may regulate, az, 145 
consent to act, as to, 145 

improper, acts may bind company even after, X46 
private company, 145 
shareholders may determine, 144, 145 
si^atories may appoint, 144, 145 
apportionment of remuneration, 147 

articles of association should provide for appointment, etc., of, ax, 143 
casual vacancies, may provide for, 143 
assignments of office, 130 
auditor, cannot be appointed, 184 
auditors, appointment of, by, 183 
n.uthority, presumption of, a6 
balance sheet, two to sign. 183 
bankruptcy of, 148 

undischarged bankrupt may not act, 146 
board meetings, expenses of attending, 147 

must be h^d, 131. And see Board meetings 
quorum at, 13 x 
secretary's duties at, 134 
time and notice of, X53 
borrowmg powers on behalf of company, 195 
calls, power to make, usually vested in, 92 

articles as to mal^g, to be strictly observed, 92 
trust, power in the nature of a, 92 
casual vacancies, filhng, 143 
cheques, etc., signing, 13 
co-directors, can sue, X33 
committee of, 133 

company, how far bound by acts of, 146 
company must have, 144 

compensation for loss office on reconstruction, 138, 227 
disclosure of, 227 
l^eneral meeting must ratify, 227 
confiict of interest, must not act where, Z43 
consent of, to act, 6, 44. X45 
contracts by, on behalf of company, 26 
defective appointment of, may be valid notwithstanding, 146 
delmtion of powers, 53, X53 
discioeure of interest, X43, 152 

disqualification (s.g. bankruptcy, etc.), vacancy of office on, 14S 
disMnting, minuting of, at meetings, 338 
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capital, out of, liability for, xpo 
deaaxation of, i88, 189 
ecclesiastical persons cannot be, 144 
Section of. resolution, form of, 343 
employee of, cannot be auditor, 184 
exmuding, injunction to prevent, 153 
expression, what included in, 143 

• extra vires,* to 

extraordinary general meeting, may convene, X32 
forfeiture of shares, as to, by, 93, 94 
annul, power to, 94 

fees 

erroneously paid, during disqualification, recovery by com¬ 
pany, 149 
income tax on, x^7 
proof for, in winding-up, X47 
sue for, may, 147 
forrign seal, X55 
indemnity clause, 21 

* insolvency.* meaning of, as a disqualification, 149 
interest in contracts, 143, 152 

interim dividends, powers of, as to, 189 
liquidation, position of, during, 24x 
liquidator’s position in winding-up as regards, 24X 
power to prosecute delinq^uent (winding-up), 260 
list of, to be delivered to re^strar, 6, 150 
lunacy of, X48 
managing, 143 

how distinguished from ordinary, 143 
meaning of term, 143 

Act of 1929, s. 144, extended meaning, X49 
meetings, as to convening, 132 

minimum subscription, liability for allotment prior to, 48 
named in prosjpectus. 44 

names and addresses of, to be sent to re^trar, 150 

names of, to be^irinted on company’s circulars, etc., 150 

notices, si^atures required upon, 120 

office of director, how terminated, X48 

particulars of, return of, 150 

partner of, cannot be auditor, 184 

personal liability of, 13 

prospectus, for mis-statements in, 44 
signing, etc., negotiable instruments, X3 
powers of, borrowing, 20 
calls, to make, 92 
delegation of. 55. 153 

private company, need not sign consents on appointment, 294 
private company, whether * persons in the employment of the 
company,* 292 

profit, when accountable for, 144 
prosecution of, in winding up, 260 
prospectus to be signed by, 44 
qualification ^ares, 20, X44 

articles may provide as to, 144 
defective, acts may be valid notwithstanding, 146 
contract to be delivered to registrar, 6 , 44, X45 
contract to take, as to, 145 
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D i l tel O H continued 
gift of, 146 

must be obtained within certain time» 145 
penalty for acting witiiout. X45 
purchase of, and refundment is illegal, 146 
trustee for company, 146 

qualifying shares, how affected on reconstruction by acquisition of 
complete control of company, 224 
quorum, 151 

re-election of retiring, form of minute, 343 
register of, 150. And $e$ Register of directors 
rdlef of, from liability, 155 
removal of, 20, 149 
remuneration of, 147 

apportionment of, 147 
articles may regulate, X47 
balance sheet, disclosure of. in, 148 
board meetii^, attendance at, 147 
expenses of. iududed in, 147 

rei^vers and managers, payment as directors, 148 
statement of, must fuxiiish, 148 
report before annual general meeting, 131 
contents of, 131 
report, statutory, X30 
reserve fund, may set aside, 192 
resignation of, X49 

resolutions. See Resolutions of directors 
responsibility of, 133 
retiring, 149 
rights of, 153 

salaries, taxation of, 147, 148, 334 

share warrants, not good for qua&cation shares, 1x8, X45 
shares, contracted to be taken by, to be paid for, 43, 47 
signature on documents, 13 
s^tutory declaration by, 6 
statutory meeting of company, duties as to, 130 
statutory report to be forwaxded to members, 130 
Stock Exchange r^uirements as to, 4x9 
subscription, liability for interest on returned, 47 
undertaking by, to be delivered to registrar, 6, 44, 145 
unlimited liability of, 16, X37 
winding-up, on, 261 
vacation of omce, 148 
what are, 143 

winding-up of company, how affects powers of, 236, X37 
l>i80(ni]il 

balance sheet, disclosure in, 98, 99, xSo 
debentures issued at a, how shown in accounts, 9^ 
how far legal, 97 

illegal issue of sham at, effect on allottee, 38 
issues of shares at, 38, 97 $eq,, 174 

liability on illegal issue of shaxes at, 39 
prospectus, disdosure in, 98 
rescission, on illegal issue of shares at, 38 
shares, issue of, at, 38, 97 seq, 174 
written off, should be, 174 
IHgmimI 

company's employees on a winding-up, 236 
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Act of 1929, under 8, 234 of, 23, 313, 216, 223 
axintratiott to fix price of shares, 2x8 
articles cannot take awav rights of, 2x6 
fund to meet interests ox, 2x8 
liquidator's powers, 217 
nxxtice of dissent by shareholder, 2x3, 217 
police of shares if enectual, 2x8 
lights of, 22, 2x6 

class meetings, in case of modifications of rights by, 36, 141 
Court, application to, by, 36 
number necessary for application, 36 
registrar, copy of order to be forwarded to, 37 
shareholder, 213, 216 

waiver of conditions by liquidator for benefit of, 2x7 
DIssoluticm, 226, 272, 273 

striking on register, by, 273 
winding-up, on, 272 

winding-up, without, on reconstruction under s. 153. 226 

Distraint on property 

priority of debts in winding-up, 262 


notice in lieu of, 63, 79, 80 
payment of dividends prevented by, 79, 194 
Divioinid reqnert, 194 
form of, 490, 491 
Difidend wanwots, 176, 194 

bank, same for large number of shareholders, 177 
bills of exchange, are, X07 
checking of, 176 

cheque for payment issued by board, X76 
paid, to special account at bank, 176 
coupons, presentation and payment of, 194 
duplicate, 194 

form of indemnity and request for, 194 
examination of, 176 
executors, how maide out, in case of, 88 
form, X94, 488 
infant, issue of, to an, xo6 
joint holders, 194 
lost, 177, X94 
mislaid or lost, 177, 194 

indemni^ in case of. X77, 194 
notice and dividend warrant subjoined, form of, 488 
posting of, 176, 194 

receipt from Post Office, 176 
pr^aration of, 176 

resolution of meeting sanctioning dividexui, efiect of, X93 
signing of, 176 

stamping and numbermg of, 176 

Dividends* 22, 41, 176, 188 st seq. And see Capital; Interest; Interim 
dividends 

advertisement of payment of (share warrants), form, 1x4 
amount payable, how determined, 189 
articles usually provide for, 22 
may declare forfeiture of, X90 
mode of payment, may authorise, 189 
must be in accordance with, 189 
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DiM0ad0-*-c<miinu^d 

barred by statate, payment of, when, 189 
bonus, xg2. And see Bonus s&ares 
capital account, payment out of credit balance, ig2 
capital and net profit, distinction between, 190 
capital, interest payable out of, x88 
Board of Trade’s sanction to, x88 
capital, payment out of, illegal, x88, X90 

even if authorised by memorandum or articles, 190 
capitalisation of profits, 192 
cash, as to payment in, iSg, X93 

circulating capital to be made good prior to payment of, 191 ' 

what is, X9X 

cumulative, what are, 37 
debt, are, doe from company, X89 
declruration of, 188 
directors, power of, to declare, 188 

interim dividends, may declare, 189 
liability, if payment out of capital, X90 
due, when become, 189 
fixed capital, efiect of on, 191 
what is, X91 

forfeiture of, clause in articles as to, not illegal, but undesirable, X90 
general meeting, power to declare may be vested in, X89 
income tax, deduction of, from, 335 
how arrived at, 335 
particulars to be furnished, 335 
preference dividends, as to, 335 
infant, rights as to, 106 

guardian may receive, 107 

must repay if shares repudiated on majority, X07 
payment into Court when, X07 
warrants may be issued to, X09 
instalments, payable by, right to, vests immediately, X89 
mterest, whether bear, X89 
interim, declaration of, 22, 189 
joint holders, in case of, 41, 194 

warrants, how sent in case of, X94 
net profits, as to payment out of, X90 
depredation or loss, 190 

notice in lieu of distringas may prevent payment of, 80, 194 
payment of, x88, 342 

resolution for, form, X63, 342 
restrained by notice, 79, 194 
post, may be sent by, X94 
prefereniw, 37 

profits available for distribution, X9X 
capitalisation of, 192 
meaning of ’ profits,’ 190 
request, form of, 194, 490, 49X 
preserved, should be, 194 
reserve, provision for, X92. And ua Reserve fund 
bonus out of, X92 

may be formed before distribution of, X92 
revenue, payable out of, or from net profits, X90 
resoluticm to pay (dixectors) form of, 163 
resolution to pay, form of minute of, 342 
ahaxe warrants, payment of, how provided for, in case of, 118 
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shares not fully paid, 193 
shareholder's right in nominal capital, 189 

dividends must be in accordance with memorandum 
arddes, 189 

source from which dividends payable, 190 
statute of limitations, effect of, on, 189 
unclaimed, 190 

undivided profits, payable out of, 192 
warrants, 193. And see Dividend warrants 
form of, 488 

withheld, artides may authorise dividends to be, 89 

DiYoroed woman 

description, in transfer, 76 

Doonment 

company's name on, 12, 13 
director signing, 13 
meaning of word, 13 

^ Documents ^ 

list of, to be filed with registrar, 405-407 
Dominions Overseas Company Legislation, 836 et seq. (App. N,) 
Dominion income tax, 330-333 

relief in respect of United Kingdom tax, 330 
rate of, 331 

how arrived at, 332 

United Kingdom tax, adjustments on reduced deduction, 332 

Dominion register, 101 

foreign coun^. in, 101 
forms re placing on, 507, 508 

Doable probate, 84 
Doable taxation. See Taxation 
Dupiici^ certificate, 78 
Dnplicate share warrants, 114 
Duplicate transfer, 7^ 


Ecclesiastical pemns 

cannot be directors except in a few sjjeciftc cases, 144 

Employees 

director, of, cannot be auditor, 184 
private companies, as members of, 291, 292 
who are, 293 

Employers liability policy 
duty on, 377 
Estoppel 

against company, on issue of share certificate, 42 

Evidence 

certificate of incorporation, how far, 8 
certificate that company can commence business, 46 
change of names in register, 62 
death, on, 88 

l^uidator, appointment of, 89, 234 

list of contributories, 255 

minute books, 142 

offers for sale to public, 58 

petition for reduction of capital, nature of, 34 

probate grant of, 84 

register of members, xoo 
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share certihcate, evidence of title, 41 
stamped instruments receivable in, 379 
voting, chairtnan’s declaration as to, 135, x6x 

EieeiiMoa 

attestation by mark, 475 
Scotland, in, 3x1, 3x2 
Bxeeiilloii oieditofs 

position of, in winding up, 251 
kseoator, 66, 82 et s§q, 306 

administrator of a deceased executor, 84 
company may be appointed, 88 

dea& of sole, effect on deceased shareholder's title, 84 
meetings, notices of, 84, 122 

noting of, in representative capacity, dividend warrants, hovr 
made out, 88 
probate exhibited, 88 
quorum of, may act (in Scotland), 309 
registration of, 83, 87, 88, 207, 306 
request, letter of, 87 
to be placed on register, form, 478 
sale by, of deceased's shares, 88 
Scottish company. See Scottish company 
statutory company, in case of, 306 
title to shares, 84 
transfer by, 66, 76, 306 

grant of probate, etc., effect of, 75 
Bxisting company 
meaning of, 1 

Extraordinary general meeting 

convening of, 132 
Extraordinary re8olntion« 125. 160 

articles, copy of resolution to be annexed to, 162 
books, dispc^al of in winding-up by company, 271 
capital, increase of, by, 31 
declaration of chairman as to result, 161 
deffnition of, 126, 641 

liquidator summoning meeting in winding-up, 258 
may authorise liquidator to compromise with creditors, 243 
notice that resolution is to be an, 126 
form of, 126 
poll demanded, x6i 

registrar, copy to be forwarded to, X62 
voluntary winding-up, by, 233 
what constitutes an, 126, 160 
wind-up, to, form of, 164 
Extra Tires** See * Ultra vires * 


directors, 147 

action to recover, 147 
income tax on, 147, 334 
proof for, in winding-up, 147 
recovery of, by company, 149 
documents, chargeable by company for, 90 
joint holdings, proof of death in, 90 
maxriage, proof of, 90 
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pow^ of attorney, 90 
probates, for Scottish and Irish, 85, 86, 87 
register, for inspecting, 100 * 

registration, 90 
registration, on, 7 

increase of ^are capital after first. 387 ^ 

other documents on. duty on, 388 
registration of mortgages, bonds and debentures, 388 
registration of transfers, on, 90 
statutory company, 305 
share warrants, for, 115 
transfer and registration, collection of, 175 
trustee in bankruptcy, appointment of, 89 
Feme sole* See Married woman 

married women’s rights in property (Scotland), 310 

Fietilioiis name 

application in, 55 
Filing (ofiiee), 34^35^ 
access to files, 346 

only to authorised clerks. 346 
agreements, 352 

liow to be filed, 352 
alphabetical system, advantages of, 349 
no index needed, 349 
when si^rior to numerical system, 349 
cabinet for wng, 350 
transfer cases, 351 
card index, 350 

when u^ul, 350 

central or departmental filing office, 347 
merits of the two methods, 347 
contracts, 352 

best way to file, etc., 352 
duplicates, as to, 352 
origizials, as to security of, 352 
correspondence, how should be fil^, 350, 354 
sepairate file of, covers for, 352 
destruction of papers, etc., 351, 355 
in what cases desirable, 352 
permanent preservation, 352, 355 
documents, 353 
duplicates, filing of, 352 

equipment for office, 350 
filing cabinet, 350 
filing office, 347 
folders for correspondence, 351 
index, when required, 349 
card, 350 
manuscidpt, 350 
numerical system, part of, 349 
printed, when should be, 330 
insurance policies, as to filing, 355 
card system, by, 355 
supplement to filing, 355 

issue od documents from filing office, temporary receipt for, 346 
letter coj>ying books, 347 
loose copies, 347 
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incoming and ontgoix:^ mail. 347 ' 

misceUaneoiis documents. 355 
notice ol changes of address. 354 
numerical reference system, contents and examples. 34S 
ampUdcation. when necessary. 34S 
merits of. 349 
office equipment. 350 

cabinet for filing. 330 
office management. 346 

copies of letters, how dealt with, 347 
orders for dividend payments. 354 
oi^anisation of staff. 346 
ordinal documents, safety of. 352 
outward letters, two copies of. desirable. 347 
referencing. 348 

register of inwards and outwards letters. 347 

each kind of letter, how to be dealt with, 347. 348 
registration department, as to filing m the. 353 
correspondenoe. how generally filed. 354 
length of time for retaining. 351 
methods of filing and storing. 354 
names of stock or shareholders. 354 
separate indexing of each subject. 348. 350 
si^le letters, of. 349 
spare copies, as to. 347 - 
storage rooms for old files. 356 
control over. 356 

sub-division of correspondence. 348 
surrendered stock and share certfficates, 353 
systems of, 348, 349 
title deeds. 353 

alphabetical index of, desirable. 353 
method of safeguarding. 353 
security of, essential. 353 
transfer cases for filing cabinets. 351 

oorrespondence periodically placed. 351 
endorsement of contents. 352 
* main * folders. 352 
size of. 352 

transfer deeds, as to. 354 

Finanoe Act, IftW* s. 54, 212. 360. 830 et seq, (App. L) 
conditions to be complied with. 2x2 
relief from stamp duty under, 2x2. 360 
FinaiiQisl 

provision of. for purchase of its own shares, illegal. 39 
Fixed capital 
what is, X92 
Fbnd 0liaiige» 196, 199 

debentures secured by. 19& 
when given. 199 
Floating diarge» x^» X99 

debentures 4 iolders rights against creditors. X98 
mortgages in priority to, 199 
preferential czmitors, po*<<'oonement to, 200 
purpoM of. X99 
what is a, 199 

winding-up. if given shortly before a, 234 
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WtotMag dlitiia (Soc^and)* 3x3 
Fmign beam aeonxitiei 

duty cm, 365, 366 

Foralga bOla ot exdiaiige« 37 <^ 

Fdfeigii Ineaiiohei* i7<> 

accounts in connection with, 170 
systems of accounting, 170 
Forein oomi»axiy« 5 # 3 x 8 

application form, issue of, 322 
bsoance sheet, 3x9 

translation of. 319 
business, place of, in England, 318 
ceasing to have, 320 
charges, registration of, 202, 32 x 
circulars, etc., particulars of directors in, 319 
land, power to hold, 320 
limited liability, statement as to, 3x9 
name, etc., to be exhibited, 319, 320 

colourable imitation of, may sue for, 12 
offers for sale of shares, etc., 322 
prospectus, issue of, 321 

conditions to complied with, 321 
reconstruction scheme, sale to on, 213 
registrar, documents to be delivered to, 318 
alterations, particulars of, 319 
balance sheet, 319 

constitution, documents defining, 318 
directors, list of, 318 

service, name and address of person authorised to accept. 318 
service of documents, 320 
wound up, when may he, 323 
Fofcdgn investments 
taxation of, 329 

Fosdgn mtmioii^ body or corporation 

marketable securities issu^ by, duty on, 364 
Foreign probates* 87 
Foreigner 

may be a subscriber, 7 
Forfeitiue of shares, 23, 40, 93 

action against company for, 23 
annulment of, 94 

articles of association should authorise, 93 
terms to be carefully observed, 93 
where no power, sanction of Court necessary, 93 
calls, liability for, how affected by, 94 
debts, none for, other than calls, 93 
directors may annul, 94 
directors' resolution for. form of, 163 
irreg^ularity in power of, will render forfeiture invalid, 93 
slight, may render forfeiture invalid. 94 
membership of company ceases on, 40 
not disturl^d by Court if bond fide, 94 

payment into Court of money due on call, how affected by, 94 
reduction of capital without sanction of Court, by means of, 35, 95 
resolution of board, form of, 94 
setting aside by member, 94 
surrender of shares, whether amounts to, 95 
Votgvd *ow«n ol attoney. 388 
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Focged Slum 0 erftiflcaiei» 41 
Vocfed tetailest* 82. 288 

compensation for« 82, 288 
fofged mnslefs Aets^ 82, 288 
fmns 

table of, App. F. 447 et seq, 
Fxaotiioiial oortificate 
form of, 42* 457* 45 ^ 

France 

introduction of shares, etc., into, 445 
* parquet,' the, 442 
Fraud 

powers of attorney, as to, 287 
Ftaudiilent preference, 250 
Fraudulent ewlmi of stamp duty, 3^^ 
what constitutes a, 250 


General words 

in memorandum, 14 

Gift Winter sira’ 

stamp duty on, 303, 381, 396 

Goodwill 

prospectus must state payment for, 792 
Guarantee companies, 3, 4 

amounts guaranteed, nature of, 3 
characteristics of, 3, 4 

duty on registration by, not having share capital, 387 

' limited,* word, may dispensed with, 3 

memorandum of association of, 9 

private company, limited by guarantee, 292 

share capital, having, must hold statutory meeting, X29 


Heritable eetate (Seotland) 

married women's rights over, 3x0 

Heritage 

security over (Scotland), 3x4 

Holder of order to goods 
meaning of, X3 
Husband 

rights in wife's property (Scotland), 310 
witnessing wife's signature on a transfer, 76 


Identity 

COTtidcate of, 88 

niegality 

of objects, 5 

imteraey 

of party to transfer, 76 
Scottish O^mpanies, 3x2 

ImplM fowtn ot oompwv 

Im jt W M d ttMiipi 

cm iastrumeats, wben douoted by. 357. And s$» Stamp duty 
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Impfiil tniiigt 168 
* or oondnoivo ^ (objects clause in memorandum of as8oda« 

meaning of» 15 

Inoome taaiL And see Taxation 
abroad, premises situate, 326 
accounts, period of, 325 
allowances on taxation, 326 
annual accounts a basis for, 325 
appeals in respect of, 333 
bad debts, 329 

capital nature, profits of a, 328 
charities and donations by company, 328 

companies on issuing dividend warrants, etc., to furnish statement 
of amounts paid, etc.. 336 
completion of agreed on figures, 325 
deb^ture interest, as to deduction of tax, 335 
debentures, expense of issuing, 329 
deductions in computing liability, 326 
interest subjected to tax, 327 
losses on removal, bad debts, etc., 329 
machinery to replace other worn out, 327 
mills, factories, etc., 329 
premises abroad, 326 
salaries, as to, 334 
depreciation of premises, 326 

dividends, deduction of tax from, 335. And see Dividends 
Dominion Tax, relief from United Kingdom tax, 330 
basis on which granted, 332 
how rate arrived at, 330 
rate of, 330 

relief, how to obtain, 330 
exhaustion of natural assets, 329 
factories closed or removed. 329 
foreign investments, 329 
foreign premises, 326 
foreign taxation allowable, 329 

inspector, what documents usually furnished to, 324 
interest subjected to tax, 327 

amount, what to consist of, 327 
return as to, who to furnish, 328 
law charges, 329 

liability for, return how prepared, 325 
new businesses, in case of, 325 
premises abroad, 326 
profit hpw computed, 325 
mortgage interest, 326 
period of accounts for computing, 325 
preference dividends, arrears of, rate of deduction, 335 
profit, additions to trading profit, 325 
deductions from, 326 

profits for actual year, relief in respect of, 334 
realisation of assets, 328 
relief, 334 

reserve funds, sums allotted to, 326 
reserves for leasehold redemption, 326 
return of salaries by secretaiy, 334 
form of, 334 

returns furnished by company, what now usually ccmsist of, 324 
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Xnoomo 

pxooedano in lumishii^', 524 
fnvenne, renewals ehaxiged against, 326 
Twalties on patents, 326 
swiries, statutory return of, 334 
deduction on tax on, 334 
what should include, 334 
secretary's duty in fumishing returns for, 325 
salaries of company’s employees, return of, 334 
trade subscriptions on, 329 
wear and tear allowance, 326, 327 
Incorporation 

certificate of ,{8 
how far evidence, 8 

Increase of capital^ 30* 3 ^ 

articles must authorise, 30 
duty payable on, 31 

for registration after first registration, 387 
general meeting, must be efiected in, 30 
ordinary resolution may be sufficient authority for, 31 
preference shares, issue of, on, 31 
resolutions for, 31 

nature of new shares to be defined, 162 
rights fixfed by memorandum cannot be prejudiced on, 31 

Indemnity 

for duplicate certificate; form of, 42, 459 

Indemnity and request 

for duplicate dividend warrant, 194 
form of, 485 
Index, And see Filing 

Act of 1929, compulsory under, 64 
annual return, annexed to, 102 
card, 65, 350 
loose leaf, 64 

Index to share register, 64 
India 

Companies Acts in, 873 

Infants 

action to recover dividends of, 107 
allotment of shares to, not desirable, 56 

if knowingly, amounts to misfeasance, 56 
application in name of, 55 
^ articles often prohibit registration of, 105 
calls on shares, liability for. 108 
company cannot be compelled to register, X05, 108 
may be estopped by laches, 106, zo8 
may be holder of shares in, X04 
current account at bank, may have, X07 
dividends, rights, etc,, as to, zo6 
gas company, shares in, 108 

guardian, mav be ps^ to, under order of Court, Z07 
must repay if repudiates shares, 107 
laches of company after discovering shareholder is an infant, 106, loS 
memorandum of association, subscriber to, 105 
overdraft at bank of, ro7 

payxnent into Court of dividend if action brought, Z07 
power of attorney, cannot give a, 274 
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tvctificatioa oi register in cases of, X05 
register, should not be entered on, 69 

may be rectified if discovered shareholder an infant, 105 
repudiation bv company on registering, 105 
repudiation of contract to take shares, 56 
shares may be held by, 104 

statutory company, transfer of shares to, in a, 105 
rights of voting in, 104 
transfer by, 105, 109 

order of Court required, 108 
voidable, 105. 109 
transfer to, 69, 105 
voidable, 105 
voting rights of, 106, 108 
warrants, issue of dividend warrants to, 107 
Injimeiion 

director, excluding from acting as, to restrain, 153 
registration of name, against, 12 
shareholder may apply for, to restrain scheme, 2x9 
Inland Bevenna circnlar 

relating to stamp duties, 76, 391*398 
adjudication of stamp duty, 399*404 
Inland Bavenne commissioners 
adjudication stamps. 358 
compounding stamp duty, authority for, 364 
evidence, instruments duly stamped as, 379 
opinion of, on stamping of instruments, 381 
on voluntary gifts intet vivos, 363 
statement of capital of corporations sent to, when company not 
registered, 360 
Ihspaetion 

address book (Statutory Companies), 303 
auditors' report, 183 
minute books, 142, 337 
register of mortgages, 205 
Statutory Companies register, 303 
Insurance* See Stamp duty 

life policy, stamp duty on assignment of, 376 
mutual company, 3 
policy, how filed, 355 

policy, stamp duties on, 372-377, And see Stamp duty 
preferential payment in win^ng-up, 262 

Interest 

capital, payable out of, 188 
overdue calls, on, 92 
returnable monies, on, 47 
taxation of, 327 
Interim dividend 22 

directors may declare# 189 

Interpretation 

Ti^^ ^ ]j>ower of attorney, a custom may be used, 278 

duty on transfer of property of, 397 

Beland 

Northern, law in force in, 2 
resealing of English or Scottish probates, in, 86 
fees payable on, 86 
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wmding-up of company in Ko^thcm, 323 

Ima of abaroi 

discount, at a, 38 

* in this country/ what constitutes, 368 
new, 54 

how notified to shareholders, 54 
new. Stock Exchange requirements as to, 425 
over-subscribed, 173 
private companies, in case of, 293 
public, commencement of business, 43, 46 
public underwriting commission, 95 
*lmed capitait* 30 


Joint aeoonnt* 62 

death of holder in, 41. 88 
notices to first named holder, 41, 79 
Joint sharehdldenu 4X 
bodies corporate, 41 
death of. 41, 88 

dividends, to whom payable, in case of, 41 
liability of. 41 

notices to whom given, 41, 79, 122 
registration of shares in names of, 41 

re^tration of survivor, of shares in Scottish companies, 311 
split holdings, all must join in application for, 62 
transfer of shares in case of, 41, 76 
transfer to, notice of, 74 
Joint stock oompany. See Company 
registration requirements, 732 
Jonnuu. See Accounts 


^Knoaringly’ 

meaning of, 49 


Land 

companies registered nnder Act of 1929, may hold, 8 
foreipfn companies, power to hold, 320 
holding by associations not for profit, 8 
powers of attorney relating to, filing of. 281 
Land registry 

powers of attorney, filing in, 281 
Law of Property Aot» 1985 (App. M), 834 

corporation aggregate, execution of deeds by, 834 
may appoint agent on its behalf, 8x7 
power of attorney, attestation of deeds by, 834 
corporation sole, 835 

* instrument, etc/ definition of certain terms in, X27 
married infant, receipt for dividends, X07 
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mortgagee, remedies of under, 198, S07 
subsequent, notice of prior charge, X99 
provisions as to execution of instruments, 155 
provisions as to power of attorney, 274, 281, 283, 286 
'purchaser,' definition of, 73 
receiver, power to appoint under, 198 


may be a security in Scotland, 315 

Leasehdd property 

possession of, by liquidator, 245 

disclaimer of, where onerous covenants, 245 
Ledger* Ses Accounts. 

L^aoy 

stamp duty on transfer of, 397 

Legal expenaes 

allowance on taxation, 329 

Legal interest 

transfer of shares in statutory companies, when passes, 305 

Letter cd request, 87 
form of, 478 
Letters 

allotment and regret, 52 ei seq, 
allotment duty on, 54, 362, 389, 605 
indemnity and request, 42, 194 
renunciation, 52. 363, 389, 394 
form of, 493 
liability, reserve, 42 
Liabili^, shar^olders.^ 

increase of, to contribute to share capital, by alteration of memo¬ 
randum or articles, not binding, 42 

lieenoe 

Board of Trade, of, 

dispensing with word * limited,* 3, 9, 12 
land, holding, 8 
lien, 23, 63, 93 

articles usually provide for, 93 
company can sue for, 23 
on company's books (in winding-up), 244 
on shares, 93 

notice of, company receiving, 63 

form of reply to bankers, etc., 482 
solicitors* on company's book ; efiect on liquidator, 244 
Stock exchange requirements as to, 93, 419 
transfers of shares, how afiected by, 93 
Life iasunmoe polioy* 
definition of, 376 
duty on, 376 

Lixuitutioii of liability dause, 16 
'limited,* 

abbreviated form * Ltd.* permissible, 13 
dispensing with use of word. 3. 9, 12 
memorandum must contain word, 9 
penalty for improper use of word, 751 
penalty for impro|>er use of word, 751 
Statutory companies do not use word, 302 
Limited lialwty 

date of first application to companies, 1 
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See Winding-np; liquidator 

I4quitotor» 229 et sep And see V^uutary windmg-up ; Wiuding-up 
account, final, for general meeting, 270 
for|n of, 270 
accounts, keeping of, 247 

to be laid before meeting of company, 259, 270 
actions in name of company, 242 
additional, 269 

agent of company, in position of, 24X, 244, 267 
agents, may employ, 242, 249 
applications to the Court, 232, 235, 266 
by contributories and cx^itors, 266 

for company's nominee to be liquidator, in creditor's voluntary 
windmg-up, 237 
nature of, 267 

stay of action, for, 240, 253 
when may be made, 266 
appointment of (voluntary winding-up), 234 
by Court, 268 

creditors' voluntary winding-up, in, 237 
' evidence of. 89, 234 

members' voluntary winding-up, in, 236 
more than one may be appointed, 236 

not in creditor's voluntary winding-up, 237 
statutory declaration as to, 234 
registrar, notice to be delivei^ to, 243 
assets, distribution of, 26X, 265 
principles of, 265 
prionty in, 262 

assets mortgag^ to debenture holders, position of, 24 
assets, disposal of surplus, 265 
assets, purchase of, by, forbidden, 240 
audit of accounts, 259 
balance orders, 257 
bankriiptcy of, vacates o£&ce, 269 
bankruptcy of contributory, proof in, 242 
Board of Trade control over, 259 seq. 
accounts, may enforce audit of, 259 
crimmal proceedings, costs of, when borne by, 260 
release of liquidator by, 230 
returns to be made to. 259 

unclaimed assets, particul^ of, to be given to, 259 
book debts of company, how far control over, 243, 248 
books of company, possession of, by, 243 
disposal of, meeting may determine, 270 
duty to see carefully into existence, etc., of. 243 
lien, if anyone has a duty to remove, etc., 244 
borrowing money. Court sanction desirable for, 248 
broker, may employ, 249 
business, carrying on company's, 241, 248, 268 
application to Court fox, 248 
b^eficial winding-up, necessary for, 248, 268 
debts incurred in course of, 249 
what invcdved in, right to, 248 
what precautions necessary,* 268 
calls, power to make, 242, 255, 266 
care in managing company's affairs, 268 
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committee of inspection may nominate, 237. And see Voluntary 
winding-up 

may call meetings of, 238 
compromise, power to, 242 

sanctions to be obtained, 243 
contract made by, 241 

contracts should be in name of company, 268 
contributories, settles list of, 242, 255. And see Contributories 
definition of, 256 
enforcing payment, 257 

list to be ^ritnd facie evidence of liability, 255 
rights, adjusting, 265 
settling lists, 256 
corporation, cannot be, 229 
costs of, 262, 268 

Court, application to, as to remuneration, 239, 267 
generally, 266 

Court, appointment of, by, 268 

principle on which Court acts, 268 
Court, power to summon meetings, 239 
private examination by, 249 
creditors, annual meeting of, 238 

criminal offences, in case of, must report to Public Prosecutor, 260 
death of, 269 
debts, power to pay, 242 
proof of, 231 

duty in case of, 232 
recovery of, 249 

destruction of company's books, 271 
directors, how far resemble, 241 

power of liquidator to prosecute, 260 
disclaimer of onerous property, 243 
dissolution of company, 272 

distribution of property among members, 242, 261 
assets, of, 261 
duty, on, 261 
first payments, 262 
priorities of debts, on, 262 
taxation of solicitor’s bill, 262 
draw bills, power to, 242 
duties of, 243, 268 
evidence of appointment of, 89, 234 
final proceedings duties on, 270 
l^ks, disposal of, 271 

creditors' meeting to be convened in creditors voluntary 
winding-up, 270 
first step, 270 

general meeting to be convened, 270 
notices to shareholders and creditors, 270 
floating charges created shortly before liquidation, 234 
fraudulent preference, 250 

bankruptcy law applicable to, 230 
onus of proof on, 251 

question if a transaction is a, one of fact, 251 
should apply to Court if doubtful, 250 
general meetings, may summon, 242, 238 
accounts to be laid before, 270 
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destruction of company's books may be decided on, 271 
duty at, 271 

must summon at end of each year, 259 
notice of, to be advertised in Gazette, 270 
property of company, decides as to, 270 
resolutions at, 271 
return to registrar of holding, 272 
f^fts, etc., from solicitor, auctioneer, etc., may not accept, 240 
joint liquidators, powers of, 239 
leasehold property, taking possession in case of, 245 
may disclaim, 

letters of administration, power to take out, 242 
liability of, 267 

how difiers from a trustee, 268 
in carrying on company's business, 268 
solicitor, employment of, 268 
liquidation account, 259 

investment of funds, 259 
lists of contributories, 255 

capital not fully paid, if, 255 

date for settling, 255 

evidence of liability when settled, 256 

two lists, 256 

meeting, power to call general, 242, 258 

cr^itors, of, in creditors* voluntary winding>up, 259 
desirable, when, 258 
direction by Court, 259 
notices in writing, 258 
when may be necessary. 258 
year, must be summoned every, 258 
memorandum and articles, provision for surplus assets, ^65 
misconduct of, 242, 243, 268 
misfeasance proceeding against, 242, 243 
misfeasance proceedings, may institute, 242, 250 
object of, 250 

mortgage on company's property, how affects liquidator, 244 
negligence of, 242, 268 
office of, vacancies in, 236, 237, 269 
Court may fill up, 269 

creditors may fill up in case of creditors* voluntary winding-up, 
237 

general meeting may fill up, in case of member's voluntary 
winding-up, 236 

official receiver as provisional, 230 
statement of affairs to, 231 
report by, in compulsory winding-up, 231 
onerous propeiiy, disclaimer of, 245 
leave pf Court necessary for, 245 
notice of to be given, 245 
order of pa3nnent off, 262-266 
paid-up capital paid off first, 266 
payment of debts, priority of, 262 et seq, » 

Crown has no prioiityr 262 
periodical statements to sent to registrar 247, 259 
personal liability of, 267 
position of, 241 
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posiewdosi of company’s books, 243 
lien existing on, 244 
possession of ower property, 244 
how obtained, 244 
leasehold property, as to, 245 

mortgages or receivers, in case of property held by, 245 
onerous property, may disclaim, 245 
powers of, 242 

actions, bring or defend, 242 
carry on business, 242 
custody of property, 242 
preferential payments, 262 

contributions as to insurance, etc., 263 
order of priority of creditors, 262 et seq, 
salaries of clerks and servants, 262, 265 
private examination, application to Court for, when, 249 
productions of books to, 250 
proof of debts, 251 
admission by, 252 

advertisement for creditors to prove, 252 
affidavit, proof to be by, 252 
appeal by rejected creditor, 253 

application to Court to expunge improperly admitted, 253 
Court, may apply to on disputed claims, 253 
disputed claims, how dealt with, 253 
fix time for proving. Court may, 253 
grounds of rejection to be staM, 253 
moral claim, must not admit if merely, 253 
notice to cr^tors to be advertised, 252 
rejection by, 253 
secured creditor, as to, 253 
property, taking possession of, 244 

company's, purchase by, forbidden, 240 
prosecution of delinquent directors, etc. (voluntary winding-up), 
260 

costs of, how borne, i6o 
proviMonal, 230 

Official Receiver may be, 229 
Public Prosecutor, report to, 260 
purchase of company's assets by, forbidden, 240 
reconstruction, on, 213 
registrar, notice of appointment to, 243 
periodical returns to, 248, 259 

solvency, declaration of, d&vcry to, in case of members 
voluntary winding-up, 234 
removal of, 268 
by Court, 268 
* cause ' to be shewn, 268 
contributories or creditors may apply for, 268 
principles on which Court acts, 269 
vacancies in office of, 236, 237, 269 
remuneration, 239 

C6urt may determine aiccount, 239 

creditor's voluntary winding-up, fixed by committee of in¬ 
spection or creditors, 239 

members' voluntary winding-up, fixed by company in general 
meeting, 239 
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sharing of, arrangement for, with solicitor, auctiotteer, eto«« 
forbidden, 240 

is an * expense * in the winding-up, 262 
sale by, of property of company on reconstruction, 2x3 
may' sell whole or part, 2x3 
notice of dissent to. 2x3, 2x6 
shares in new company, allotment of, 2x3 
summons meetings of creditors in case of creditors’ volun¬ 
tary winding-up, 2x4 
taking partly paid share in his name, 2x5 
underwriting agreements, 220 
sale by, of prop^iy on winding-up, 242, 249 
seal, use of company’s, 242 ' 

secretary of company, may be, 234 
secured creditors, 253 

bankruptcy law applies to, 254 
courses open to, 253 
duty of liquidator regarding, 254 
floating charges recently created, 254 
validity of security must be enquired into, 254 
who usually are in liquidation, 253 
set ofl 

contributory, none by, in windmg up, 258 
secus, when a bankrupt, 258 
what is a, 257 

Sheriff, goods seked by, delivery of to, 251 
solicitor, employment of, 242, 26S 
liability, if employs, 268 
taxation of bill of, 262 
stamp duties, must pay, 383 

stamp duty in volunta^ winding-up to be paid by, 383 
statements by, to be d^vered to registrar at prescril^ periods, 

248. 259 
status of, 241 

supervision, winding-up under, 232 
trustee, how far a, 241, 267 
underwriting agreements on reconstruction, 220 
unpaid capital, may call up, 242, 255, 266 
vacancy in oiflce of, 236, 237, 269 
voluntary winding-up, in a. 233 ei seq. 

Court, not an officer of the, 242 
lioan oapiiaL See Stamp Duty 
Acts charging duty on, 361 

consohdation of, and of nominal capital, difference between 
3 fl 2 

definition of, 361 
duty on, by whom payable, 361 
when need not be charg^, 361 
fees payable on issue, 389 
forei^ companies, etc., 364 

issue of, whether conversion, etc., of loan capital is an, 361 
premium, repayable at a, duty on, 367 
^oan 

« duty on transfers as security for, 397 

liOSlls * 


Stock Exchange xegulations as to, 418 ei seg 


2G 
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IiOMl Unri 

powers of attoney governed by. 279 
IiOOW-ImI registert 64 
Lanany. 89 


KMhiaety 

taxation of, 327 
Maiority 

minority, articles if altered must not be oppressive to, 28 
powers of, over-minority under debenture trust deeds, 197 
reconstruction, on winding>up for purposes of, 216 
SmiageTe See Receiver 
Mamiging director 

not a ‘ clerk or servant * within s. 264 of Act of 1929, 265 
private company, whether * in employ of company' in, 293 
what is a, 143 

registrar may be compelled to register by, 5 

Manitoba 

company legislation in, 860 
And see Execution 

execution by, not valid in Scotland, 311 
form of attestation where deed executed by, 475 
^Marketable lecnritieB’ 
definition of, 368 

duty on, 364. And see Stamp Duty 

Marriage 

of female shareholder, 62 

Married woman 

memorandum of association, may subscribe to, 7 
Scottish companies, contracts of, in, 310 
feme sole, to have same rights as a, 310 
heritable estate, rights as to her, 310 

husband's right of ^ministration of property of. abolished,3io 
husband's execution, of transfer of shares, not necessary. 310 
husband not liable for her contracts. 3x0 
may sue and be sued as if unmarried, 310 
Meetings. See also Annual general meeting; Ordinary general 
meeting; Statutory meeting 
adjourned, 140 
annual general, 131 
board. See Board meeting 
creditors' annual, 259 

creditors, of, in creditors' voluntary winding up, 236 
matters determined at, 237 
debenture holders, of, 197 
hnal, in winding up, 270 
general, to cancel shares, 33 
to consolidate shares, 33 
to convert shares into stock and reconvert, 32 
to increase capital, 30 
to subdivide shares, 33 
invadid, when, 123, 159 
liquidation, in, 258, 270 

accounts to ^ laid before, 258, 270 
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Meetingf —continued 

notice of» in writing to be given, 258 
meaning of, 128 

notice of, 120-125. And see Notices of meeting 

special business if mentioned, nature of, to be stated in, 124 
form of, 125, X26 

special or extraordinary resolutions, notice of, should be carefully 
framed, 125 

statutory, 122, 129. And see Statutory meeting 
statutory company, 302 
, statutory, notice of, 122 

voting at, 135. And see Votes 
who may convene a, 132 
BfeeUngs of shar^olders 

adjournment of, 128, 240, 259 
chairman's powers, 140 

resolution at, when deemed passed, 128, 240 
statutory meeting, 129 
what is, 140 

amendments proposed at, 134, 164, 343 

how treated as regards original resolution, 343 
motion for, how should be minuted, 343 
proposed but no seconder, 344 
auditor may attend, x86 
chairman of, 134. And see Chairman 

articles usually provide concemmg, 134 
duties, 134 
election of, 134 
class meetings, 141 
dissentients at, rights of. 141 
classes of shareholders, voting by, 36, 37, 135, 139 
convening, powers of, in whom vested, 132 
court, when may be convened by, 132 
director voting at, 135 
dissolution of, 140 

extraordinary general, convening of. by requisition, 133 
members may themselves convene, 133 
mhiotes. secretary should keep. 141. And see Minutes 
evidence after signing by chairman, 142 
procedure at, 337 ei seq, 
reading of, at succeeding meetmg, 337 
poll, voting by, 137. And see Poll 
proxies, 130, 139, And see Proxies 
quorum, 134 

reading mhiuteS of preceding meeting, 337 
reconstruction scheme under s. 234, 2x4 
representative of another company voting at, 136 ^ 
requisitioning a meeting, X33 
default m holding, 133 
procedure for, 133 

provisions as to, cannot be excluded by articles, 23 
who may, X33 

seconder, where none on a proposed amendment, 344 
secretary's duties as to convening, X32 

should not convene without authority, 132 
show of hands, voting on a, X35 
signing names at, desirability of, 135 
single shareholder, whether can constitute a, 128 
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Xeatittgi oi shmholden-^ontinued 

statutory companies, in case of. 302 
voting at. 130, 135. And see Votes 
who may convene. X32 
Memher, 40. And see Shareholder 

administration of deceased, proof in by company. 92 
annual list, contents, etc.. 101 
annual list of, to be forwarded to registrar. 102 
articles of association, how far affect members inter se, 24 
bankruptcy of. 89 
ceases to be a. when, 40 
company, relations to. 23 
copy of articles of association, entitled to. 29 
death of. 36. 41. 82 
evidence, 84. 88 

personal representatives, transfer of shares by. on. 66. 76 
statutory company, in case of. 306 
table A. provisions in. as to. 83 
transmission of shares on. 36. 41. 82 et seq. 
deceased, estate of. pending transfer. 83 
definition of. 40. 596 

private company, of. See Private Companies 
reduction below two, 293, 295 
dominion register. 101 
register of. 100 

entry on. necessary to constitute a. 40 
inspection of. 100 
rectification of. 100 
rights of. inter se, 24 
Scotland, in. See Scottish company 
who may become. 40 
winding-up. liability in. 256 
Memoiaiidam oi Association, 5* 6 . 7. 9 ^t seq. 

alterations of shareholder's rights on a reconstruction scheme if 
fixed by..216 

alterations to. 16. 30 et seq, 

copies to accord with. 29. 31 
increasing liability of meml^rs. invalid. 42 
objects clause. 17 
restrictions on. 17 

articles of association, how differ from, zo 
in case of inconsistency. 26 
assets, may provide for dis^bution of surplus. 265 
attestation of (Scottish companies). 317 
borrowing powers of company, fixed by. 195 
capital, ne^ not authori^ increase of. 30 
reduction of, as to power of. 33-35 
capital of company to be stated in. 9. 30 
cash, subscribers to, need not pay for shares in. 7 
Companies Act, 1929. provisions as to. 588 

forms in First Schedule. 775, 776. 785, 786. 787 
copy of. members entitled to. 29 
disteibution of assets on a winding-up. 265 
dividends out of capital cannot be authorised by, 190 
functions of. 10 
general words in, 15 

guarantee company, in case of. 9, 776, 785 

mcrease of capital of company ne^ not be authorised by, 30 
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Mtmortmixim of Aiiooiation —continued 

infant subscriber to is a * person * within s. i of Act of 1929* xo 
members of a company, subscribers to, become, 40 
modification of rights, provision for, in, 3? 
name of company. See Name of Company 
nature of, zo 

objects clause in, X4-X7. And see Objects of Company 
alteration of, how obtained, 16 
preference shares, can be issued unless forbidden by, 3X 
private companies, subscribers in case of, 292 
prospectus must state contents of, 792 
reconstruction schemes under powers in, 222 
registrar, delivery to, 6 
registration of, 8 
efiect of, 8 

sales of Company's property authorised by, as to, 222 
schemes of arrangement, shareholders' rights when fixed by 
2x6 

shareholders' rights fixed by, alteration of, 216, 224 
stamp on, 5, 7, 359 
subsmbers to, 5, 40 

aliens, corporations, married women, etc., 7 
allotment of shares to, 7 
interest in company not necessary, 7 
private companies, in case of, 5, 291 
unlimited company, in case of an, 9, 787 
who may subscribe to, 7 

winding up, distribution of assets on a, provided for, when, 265 
* surplus assets,* provision for, 265 

Memorandum of satisfaetioii, 206 
Mineral seams 

allowance for exhaustion from income tax, 329 

Blinimnm suhseriptioii, 44 

Act of 1908, under, object of, 45 
Act of X929, alteration of law by, 45 
allotment, none before receipt of, 45, 47 
avoidance of contract, 48 
notice, 48 

cheque, acceptance of, 45 

compensation for issue of shares before, 48 

directors liable if allotment made before, 48 

* knowingly,* meaning of, in case of illeg^ act of directors, 49 

prospectus, stated in, 45 

public issue, not required where no, 47 

statutory declaration as to, 45 

Minorlly 

alteration of company’s articles must not be oppressive to, 28 
under debenture trust deeds, 197 
Minutes* I4X> 337< And see Agenda 

access to minute book, undesirable, 341 
accounting transactions to be record^ by, 178 
accuracy of, essential, 337 
evidence afforded by, 337 
agenda book, as to keeping, 339 
alterations in, as to, 337, 338 
how made, 33S 
initialing by chairman, 338 
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BOimteff —continued 

permissible, what are, 338 
amendments to, 343. And Amendments 
annual general meeting, form of first resolution at, 342 
auditors, regarding appointment of, 343 
board meetings, agenda for, prepared by secretary, 154, 339 
cash position of company considered at, 154, 339 
evidence of proceedings at, 142, 337 

inspection of minute book, members not entitled to, 142, 341 
reason for keeping, 337 
routine business at, 338 
secretary’s duties at, 154. 337 
books, entry in, 141 

* carried unanimously * recording of chairman’s decision, 344 
chairman to sign, 142, 337, 338 

evidence of proceedings, 338 
voting by show of hands, as to, 344 
committees appointed by board, as to, 341 
companies obliged to keep, 337 
' confirmed,’ use of word, 338 
copies of, member’s right to, 143 
director dissenting, minuting of, 338 
inspection of minute b(^k by, 341 
re-election, etc., of retiring, how minuted, 343 
dissent of, 338 

dividends, minute of resolution as to, 342 
evidence, how far, 142, 338 
form of, 338 

resolutions, forms of, 342, 343 
general meetings, of, 142, 342 

evidence of proceedings at, 142, 337 
forms of minutes at, 342, 343, 345 
order of resolutions at, 342 
resolutions, forms of, 342, 343 
inspection of minute book, 142 
right of, by shareholders, 142 
majority, recording of resolution carried by, 344 
motion, shareholder objecting to particular, 344 
municipal authorities, in the case of, 340 

* nem con,’ meaning of expression, 344 
objecting shareholder, motion by, 344 
puDlic body, circulation of minutes, 340 
reading of, at subsequent meeting, 337 

reasons for resolutions, recording of, inadvisable, 341 
recording of, in minute book amounts to evidence, 142 
registered office, books must be kept at, 142 
resolutions, minutes of, at general meetings, 342 
when given majority required at, 344 
secretary, as to recording of, 142, 341 
agenda prepared by, 154, 339 
alterations of, as to, 337, 338 

amendments to resolutions, chairman’s declaration on voting, 
^ 343 

board meetings, prepares agenda for, 154. 339 , 

minutes to be written-up by, 341 

notes of all proceedings, should take, 341 

reading of, by, 338 

writing-up of, accuracy essential, 338 
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shareholder objecting to particular motion, 344 
votes, how minuted, 344 
voting hy show of hands, as to, 344 
Mlsfeasaiioe ff*ooeedi]igs» 242, 249 
who may apply for, 249 
Hiscwmmtatiosi 

promoter, signatory induced to^sign through, 7 
setting aside transfer for, 67 
Modifioation of Eights, See Dissentients 
articles, provision for, in, 36, 141 
class meetings, 20, 36, 141 
dissentients, rights of, 36, 141 
memorandum, provision for in, 20, 36 

MortgageSf ^95 seq. And see Debentures, Register of charges. 
* charges,^ included in word, 201 
company to keep register of, 205 
duty on registered mortgages, 388 
liquidator, cannot interfere with, 244 
registration of, 201 et seq. 

Scotland, registration in, 315. And see Scottish Companies 
taxation of interest on, 327 

Mortgage debenture stock oertifloate, 454 
Mortgagee of shares, priority of, 63 
transfer, hlhng up blank, 82 
Mortmain, 8 
Moveables 

creation of security over (Scotland), 314 


* Haked ’ debentnies, 200 

Scottish companies, 314 

Name 

change of shareholder's, 62 , 

Name of Company 

* Chamber of Commerce ' as part of name, 12, z6 
change in, how obtained, 16 

documents (e.g, cheques, bills, etc.), to be written on. 13 
foreign company may sue respecting colourable imitation, 12 
particulars of name, etc., to be exhibited, 320 
injunction, registration of, may be restrained by, 13 
' Ltd.,' abbreviation of word' limited,' held sufficient after name, 13 
premises, to be painted or affixed on outside of, 1,2 
reconstruction, on, 215 
registered office, to be placed on every, 12 , 
registrar's discretion in determining, 11, X2 
restrictions on, ix, X2 

* Royal,' ‘ Imperial,* ' Co-operative,' etc., use of words, consent of 

B^d of Trade required, xa 
seal, to be engraven on, 12 
statutory provisions as to, zi et seq„ 593 et seq* 

Natal, see South Africa (Union of), 874 
NaHoiiai Health insuraaoe Acts, 1024 to 1928 
preferential payments under, 263 
Negotiable instrument 

certificate of shares, not a, 41 
debenture to bearer is, X96, 200 
name of company to be shown on, X2 
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* Hem ocm.,* meaning of, 344 

vroati’ 

capital and, 190 
dividends out of, 190 
Hewtoundland 

company law in. 871 
New iim^ See Issue 
New Sonth Wales 

company law in, 836 

New Zeawd 

company law in, 871 

* Nominal capital ’ 

meaning of, 30 
Nominal consideration 
transfers for, 77 

fees payable on, 397 
Nominationt letto of. See Renunciation, letter of. 

Nominee 

signatory may be, 7 

Norths Ireland 

company law in force, 2 
reseallng of English and Scottish probates, 86 
winding up of company, 323 
Notary pnbnc 

duty on protest by, 372 * 

Notice 

avoidance of allotment, if minimum subscription not subscribed, 
47 

balance sheet, when accompanied by, length of, I2Z 
blan]c transfer, purchaser how fixed with, 82 
board meeting, of, 153. And see Board meetings; Notices of 
meetings 
Company, to, 14 

consideration, on transfer for nominal, form, 77, 470 
general heading of, 119 
how addressed, 120 
meetings of. See Notices of meetings 
refusal to register transfer, of, must be given, 66 
ordinary, may be sent through post, 119 
secretary's duties as to, 119 
signing of ordinary, 119 
to transferor, 70, 74 
Notice in lieu of distriiigas, 79 
Noticee of meetings* 120-125 

abroad, shareholders residing, whether entitled to, 122 
addresses, in case of, 122 
addressing machine, 123 
advertisement, by, 122 
articles, provisions regarding, 120 
contents of, provided by, 123 
may qualify accidental omissions, etc., 123 
secretary of company should consult, 121 
bankrupt shareholders, in the case of, 122 
bearer shares, holders may be entitled by advertisement, 122 
board meetings, of, 151 

contents and leng^ of, 15 x 
business to be transacted should be stated in, 123 
classes of shareholders may be excluded, 121 
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VotliM of 

clear days, meaniitg of, 120 
construction of, 124 
contents of, 123 

dedbaa€Ki shareholders, in the case of, 122 
deemed to be served, when, i2X 
examples of, 124 
executors, in case of, 122 
exclusion from meetings, 121 
extraordinary resolution, form of, 126 
how may be served, X19, 122 
individuals, notices to, how given, 120 

* instrument,' notice within definition of, in Law of Property Act, ^ 
1925, 127 

irregularity in, shareholders may waive, 127 
joint names, in case of, 122 
length of notice, 126 

special resolution, in case of, 121, 126, 160 
liquidator, final meeting in winding-up, 270 
advertisement, by, 270 
extraordinary resolution, 270 
' month,* meaning of, 127 
non-members, when given to, 122 
omission to give may invalidate, 123 
ordinary general meeting, 119 
purpose of, must be stat^ in, 124 

resolutions, accidental omissions or inadvertance may invalidate, 
124 

special or extraordinary, meaning of, 125, 126 
secretary's duties as to convening, 119 

articles of association, should consult, 120 
who entitled to receive, should ascertain, 121 
shareholders abroad, not entitled to, 122 
shareholders, who should receive, 121 
special business, what is, 124 

what notice should state, 125 

special resolution, length of notice required for, 121, 126, 160 
form of notice for, 126 
statutory company, in case of a, 302 
statutory meeting. 122. And see Statutory meeting 
form of notice for, 125 

whether all members entitled to notice, 122 
su£&ciency of, 124 
examples of, 124 
Table A, provisions of, as to, 120 
to whom sent, 121 

who may be excluded, lai 

Notioea xestraiiit 

to party, on whose behalf lodged, 477 
who lodged the notice, 477 
Hova Sootia 

company law in, 862 
Ihunhar of pefsons to oairy oa business 
maximum to be registered, 3 


OMeets elause 

alteration in, 17 
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Obleote of ocimpaii3r» 9, 14-^xB 

alteration in, how accomplished, 17 

cannot extend beyond those specified in memorandum, 14, 15 
general words only auxiliary to primary objects, 14 

• incidental or conducive/ 15 
must be clearly defined, 14 
primary, failure of, 15 

Offer for sale* 57 

application forms m, 58 
canvassing, house to house, prohibited, 58 
company or firm, made by, 58 
contract resulting from irregular, void, 60 
, delivery to registrar, 58 
foreign company, 322 
house to house canvassing prohibited, 58 
penalties for irregularity, ^ 
prospectus, now deemed to be a, 57 
not, under Act of 1908, 57 

• public,' meaning of, in s. 356 of Act of 1929, 59 
remedies of purchaser, 57 

requirements in, 57 

• shares,' meaning of. in s. 356 of Act of 1929* 59 
signature of, 58 

Stock Exchange, shares quoted on, 59 
writing, ofier in, 58 

Offioe-bearen 

transfers by (Scottish companies). 309 
Office management. See Filing 
Office of company. See Registered office 
change of, 13 

company's name to be affixed, etc., to, 12, 628 
peii^ties for default, 628 
service of writs, etc., at, 14. 753 

Official quotation 

Stock Exchange requirements for, 418 et seq. 

Official BeceiTer 

meaning of term, 674 

petition for winding-up, presentation of, by, 229 
report by, 231 

statement of affairs to be delivered to, 231 
stay of winding up on application of, 231 

Ontario 

company legislation in, 863 

Orange Free State* see South Africa (Union of), 874 
Ordinary General meeting* 120, 124, 131, 342 And see Meetings 
minutes of, 342. And see Minutes 
resolutions at, 342 
forms, 342. 343 

special business, resolution should be set out in notice, 125 
statutory company, of, 302 

busmess to be transacted at, 302 
notice, 302 

proxies and quorum, 302 
Overriding oommiidon* 99 
Outsiders 

articles of association, how affect, 24 

* Paid up* capital* 30 
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Pacentf 

appUcation for shares, etc., for children, 55 

Parol 

company may contract by, 155 
transfer of shares by now prohibited, 67 
ParcKdiiaJ, ete.» rates 

priority in payment on a winding-up, 262 

Partnership 

limitation of, 3 

Scotland. See Scottish company 
transfers to, 75 

Penaltias 

table of, under Act of 1929, 408-4x7 

Pensioxis 

power of company to grant. 16 

Personal property 

creation of security over, in Scotland, 314 
shares are, 36. 6x6 

Personal representathres. See Executmr 

debentures, right to be registered as holder, 207 
notices of meetings to, X22 

registered, entitled to be in case of statutory companies, 306 
representative capacity, omission of reference to, 207 
transfers by, in case of statutory companies, 304, 305 
transfers by, valid though not mehibers, 66 

Petition 

alteratipn of objects of company by, 17 
compulsory winding-up commenced by, 228 
evidence on, for reduction of capital. 35 
reduction of capital, procedure by, 34 et seq. 
winding-up, for, 229 
Petty cash. 168. 172 

nature of an imprest fund. 168 

Polioiea of inanranoe 

duty on, 372-377. And see Insurance, Stamp duty 

PoQ 

adjournment of meeting, taking of, is not, 138 
articles, votmg by, depends on, 21, X37 
card vote, usually taken by, 1x4 
chairman, rights of on a, 137 
demand of, 137 

number of persons demanding may be fixed, 137 
how taken, 138 
method of, 138 

resolution, may be demanded on, 137, x6q 
scrutineers on a, 138 
sliding scale, 137 

voters should rign their names on a, 13d 
who may demand, 137, x6o 

P o s s aat io a 

company's property by liquidator, 242 

Postage hook 

examination by cashier, x68 

Poettiig 

meaning of in completing contract, 36 
Posliiig dMtokd waxnu^ 176 * 
meaning of, 56 ' 
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Power of attorney^ 75* ^74 

abroad, fipranted, 277, 279 

abroad, for use, attestation by two witnesses, 276 
attestation of, 276 
attorney, death of, 284 

signing in name of principal, 279 
using power for his own purposes, 277 
bankrupt, when bound to execute, 275 
bankruptcy of attorney, 286 

question of fact whether or not revokes, 286 
bank^ptcy of donor, 281, 284, 285 
"" revjokes power at common law, 285 
third parties protected by statute, 285 
capacity to grant. 274 
companies, 275 
infants, 274 
lunatics, 276 
married women, 274 
personal representatives, 275 
trustees, 274 

Central Office, deposit in, see 'filing* 
companies, powers of delegation of, 275 
consul, legalisation by, 276 
'coupled with interest,* 286 
dealh of donor, 284 

if joint principal, 284 
'disability,* by lunacy, 282 

by marriage of woman to foreigner, 274 
by unsoundness of mind, 282 
fee for registration, 90 
filing in Central Office, 280 
Forged Transfers Acts, protection under, 288 
forgery, 288 

form of, specially prescribed by companies, etc., 288 
for verifying, see 'statutory declaration * 
fraud by attorney, 287 
implied revocation, 283 
infant, see capacity supra 
insanity of attorney, revokes the power, 285 
insanity of donor, 285 

appointment void in case of, 285 
subsequent, does not operate against third party, 285 
interpretation, 277 et seq, 

irrevocability under statutory provisions, 283 
joint power, death of joint principal, 284 
death of joint attorney, 284 
land, powers relating to, 281 
Land Registry, filing at, 281 
Law of I^perty Act, 1925 

s. 74, mode of execution by company, 280 
s. 123, signature in name of principal, 279 
s. X24, protection in case of revocable powers, 281 
s. 125, powers dealing with land, 281 
s. 126, powers given for valuable consideration, 283 
s. 127, powers irrevocable for not exceeding one year, 283 
s. X29, married women, 274 
liters of administration grant^ to attorney, 282 
liquidation of donor company, 283 
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Powm of Mmwf-^cantinusd 

lunatic, 276. And sse disability, insanity supra 
married women. See Capacity, supra 
non*revocation. Sse Statutory declaration 
notaiially certified, when should be, 276 
parol revocation, 283 
partly exercised, 287 
period of duration, 285, 284 

personal representatives, can aelegate ministerial powers, 275 
probate granted to attorney, 282 
production of power, 280 
'property,' definition of, 284 (n) 

'purchaser,* definition of, 284 (n) 
ratification, 286 

ratification on death of principal, 284 
recitals contrdl operative part, 278 
reguter, note of production in, 64 
registration, fee for, 90 
revocation 

if instrument declare^ irrevocable for fixed time, 284 

if given for valuable consideration, 283 

if power not irrevocable, 283 

implied, 283 

joint attorneys, 285 

joint principals, 285 

parol. 282 

partly exercised, 287 
principal may demand return on, 280 
scope of, 277 

Scotland, registration in, 3x3 
seal, should be under, 276 
signature of donee, 279 

by corporate body, 280 
stamp on, 277 

statutory declaration as to non-revocation, 282, 284 
transfers by. 73 

Trustee Act 1925, 274, 275, 281 
trustee in bankruptcy, execution by, 275 
trustees. See Capacity, supra 
'valuable consideration,' definition of, 284 (n) 
who may grant. See Capacity, supra 
Preference shares 

alteration of articles to authorise, 27 
balance sheets, entitled to copies of, 183 
cumulative, generally, 37 
increase of capital, may be issued on, 31 
preferential right, nature of, 37 
redeemable pmerence sham, 38 

redemption of preference shares in statutory companies, 300 
re-organisation of capital, position on, 33 
statutory company in, 300 

statutory meeting, notice of must be sent to holders, 122 
statutory report, copy must be sent to holders, 130 
stock (statutory companies), 300 
surplus, assets, right to paxiicipate in, 37 
variation of rights, 36 
Prtiixninaty VKvmsm 

prospectus to state amount of, 792 
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Fzamitnii 

debentures issued at, 174 
issue of shares at a, 39, 174 ^ 

no authority ,needed for, 39 
profit, may be treated as. 39 
loans repayable at, duty on, 367 
* PsmrioQS quesiioii ’ 
motion for, 344 
Pttoitles 

assets in winding-up, 261 

Mvate companies, 5. 6, 7, 103, no. 129, 183, 291 et $eq., 596 
annual summary ne^ not show balance sheet, 293 
what must be sent with, 294 
appointment of directors, privileges as to, 145, 294 
articles of association of, contents, 5, 6 
number of subscribers to, 292 

private company becoming public company, alteration in, 
294» 296 

public company becoming a private company, 296 
auditor, partner or emplo3ree of director may be, 184, 294 
balance sheet, need not circulate, 132, 183, 294 

copy of, must supply on demand by member, 183 
bearer warrants, cannot issue, 110 
ceasing to enjoy privileges of, 294 
certificate that no invitation to public issued, 295 
certificate as to exceeding statutory numbers, 295 
commencing business, no restrictions as to, 293 
commissions for subscriptions. 295 
conditions necessary for, 295 
Companies Act, 1907, meaning of, in, 291 
Companies (Consolidation) Act, 1908, effect of, on, 291 
Companies Act, 1929, meaning of, in, 29X, 596 
number of members fixed by, 291 
default of, in complying with certain statutory restrictions, 294 
definition of, 291 

directors, discretion to refuse to register transfers of shares, 292 
' employ of the company,' as to whether are in the, 293 
need not sign consent to act in case of, 294 
discretion of registrar as to registering, 5 
employees of company, as members, 292 

who are ' persons in the employ of company,* 293 
guarantee, may be limited by, but must have &are capital, 292 
joint holders in, rank as single member, 292 
liability of a member for whole debts, when, 293 
limit on number, employees, how may be dealt with, 292 
mana^g directors, whether are employees of company, 293 
meaning of, 291 

prior to Act of 1907, 291 
under Act of 1907, 291 
members of, numlw, 5, 291 

exceeding fifty, certificate as to reason, 295 
number falling below limit, 293, 295 
memorandum of association of, 5, 291 
number of subscribers, 5, 291 
minimum subscription, need not have regard to, 47, 294 
pr^mption, right of, for existing members, 292 
private company becoming public, 296 

automatic on alteration of articles, 296 



INDEX 


. 07 

PrivAto wmwnlm-^continued 

of statement in iieu of prospectus^ S96 
proo^ure for, 996 
privileges of, 293 

public, invitation to, prohibited by, 292 
certificate by director or secretary, 295 
registrar of companies 

refusal if share warrants to bearer contemplated, 5,292 
registration of, 292 

restrictions on transfers of shares, 6, 291, 292 

secretary of, duties, 296 

share capital, must have a, 292 

shareholder's right of preference, 292 

shares, restrictions on right to transfer, 6, 291, 292 

sole director, may have, 294 

statement in lieu of prospectus need not be filed by, 294 
statutory meeting, does not hold, 129, 293 
statutory report, need not deliver, 293 
transfer of shares by, restrictions on, 6 , 291* 292 
directors' discretion to refuse, 292 > 

two members, may be registered with, 292 
unlimited company with a share capital, may be, 292 
Ffivate examination 

application to Court by liquidator for, 249 

Probate* 83 spq. 
colonial, 85 
double, 84 

exhibited, note on register as to, 88 
fees on registration of, 90 
foreign, 87 
Irish, 86, 87 
reseatmg, 85, 86 
reservation of right to prove, 84 
Scottish, 85 
Prooess 

service of. on Scottish company. 14, 31 
who may accept service of, 14 

Profit 

companies not formed for purposes of, 3, 8, 179 
secret, of directors, 144 

Profit and loss aoeount* 179 
Proflti, 37» 190, 325 

capitalisation of, 192. And see Capitalisation of profits 
dividends payable out of, 37, 190 
income tax, computing for, 325 

additions and deductions to trading ptbfit, 325, 326 
capital nature, 328 
* net,' dividends payable out of, 190 
realisation of assets, on, 192, 328 

PromiiioiT note 

duty on, 369, 392. And see Bills of exchange 
name of company on, 13 
Promoter 

commissions, payment of, 96 
examination of in winding-up, 247 
liability for statements in prospectus, 44 
meani^ of term (in s. 37), 602 
prospectus to state amounts paid to, 96, 793 
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PXOiiMWillff 43 79^ 

amount on ap^li^tion, minimum payable, to apply to subsequent 
issues, 49 

application forms must be accompanied by, 51 

auditors* names to appear in, 182, 794 

commissiotts, must disclose, 96, 793 

contracts, must state particulars, of, 793 

dated, must be, 44 

definition of, 43, 757 

directors* addi^es to appear in, 792 

copy signed by, to be deliver^ to registrar, 44 
interest of, in promotion, to appear in, 794 
liability for mis-statements in, 44 
nam'ed in, 6 

qual^cations of, to appear in, 794 
signing of, 44 

shares to be paid for, 45, 47 
* foreign company, 321 
issue of. what is, 44 

memorandum, must state contents of, 792 

minimum subscription, 45, 792. And see Minimum subscription 
offer for sale, when deem^ to be a, 57 
* offer to the public,* what is an, 44, 51, 59 
particulars, to be set out, 44, 792 et seq. 
preliminary expenses, to state amount of, 792 
reg^trar's certmcate, 46 
registration, copy delivered for, 44 
repo^ to be set out in, 794 
requirements, 44 et seq,, 792 
resolution of directors to ssue, form of, 163 
statement in lieu of, 46. iSee Statement in lieu of prospectus 
delivery to registrar, 46 
form of, 796 

form of, on private company becoming public, 789 
not in case of private company, 294 
statutory declaration as to, to be filed by secretary, 46 
statutory requirements of company whi<^ issues a, 44 
underwriting commissions should stated in, 96 
Protest by notary 

stamp duty on, 372 
Proiiee, 20, 136, 139 et seq, 

articles usually determine, 139 
blank, may be aimed in, 139 
class meetings under s. 153 of Act of 1929, 139 
company's regulations provide for, 139 

creditors' meeting at commencement of voluntary winding-up, 237 

execution of, name inserted after, 139 

extraordinary resolutions, may be us^ for, 160 

filling up, implied authority for, 139 

funds of company may be used in sending out, 140 

show of hands 

not counted on, 236 
stamp duty on, 140 

before execution, when, 140 
stamps on, 140 

must be cancelled, 140 
statutory companies' meetings, T39, 302 
who may hold, 139 
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M»IIo,'44. 51 . 59 

meaning of, in, s. 356 of Act of 1929, 59 

Public MIf 

minntes of, 340 

Public cotnpansr 

becoming private, 296 
Public iicae. lesue of shares 
Pablic XniBtee 

how registered, 75 

PnUicalioiiSt etc., of company, name to appear in, is 
Pnndiase d its own diares 
articles, power in, void, 39 
illegal, 14, 39 

memorandum, power in, void, 39 
provision of financial assistance for, illegal, 39 

Porchase money 

prospectus to state amount of, 792 

Qualification riiares» 21, 44, 45, 47 
alternate director, 155 
appointment of Sectors, on, 144 

Quebec 

company legislation in, 867 

Queensland 

company legislation in, 838 
Qnomm* 20, 134, 151 
board meeting, 151 
class meeting, 141 

registration in joint names of shares, etc. (Scotland), 311 
shareholders* meeting, 134 
statutory company, meeting of, 302 
trustees iu Scottish companies, 309 

Bailway oompanieSt ii> 300 
Bates 

preferential payment, 262 

Bdes of exchange 

secretary to have return of, 168 
Receipt* 377. And see Stamp duty 

^otment letter, attach^ to, 52, 55 
application for shares, attached to, 51 
balance, 72 
bankers, 377 
barrister's fees, for, 378 
bill of exchange, for, 379 
cheque, payment by, 378 
contra accounts, for, 378 
definition of, 377 
decisions on, 378 

mving an unstamped, penalty for, 378 
Joint holders, for dividends, 41 
no particular form of words necessary, 378 
refusal to mve, penalty for, 378 
salaries and wages, for, 379 
' settled,* use of word, 378 
stamp duty on, 377 et seq., 395 
exemptions, 379 
how denoted, 377 
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transfer, lodged for registration, for, 74 
transfers, form of receipts for, 474 
writing need not be signed, 378 
Eeerimr, 198, 207 et seq. 

accounts, delivery of to registrar, 208 
agent, when is an. 207 

not if appoini^ by the Court, 209 
under Law of Property Act, 1925, 196 
business, carrying on company's, 209 
Court, appointed by the, 209 

agent of company, or debenture holders, is not, 209 
duties of, 210 t 

manager and, 209 

applications to Court, 210 
motion in debenture holder's action, 209 
officer of Court, is an, 209 
order appointing, nature of, 209 
position of, 209 
regisl^ to be notified, 209 
security to account, 209 
debenture-holder, appointed by, 207 
agent, is, 207 

business, carries on company's, 209 
conditions of debenture provide for, 207 
duties of, 208 

liquidation of company, position as agent on, 208" 
manager, and, 198 

possession of property, may take, 209 
sale by, 209 

statutory duties of, 208 
duties of, 208 

letters, invoices, etc., must state appointment in, 210 
motion to Court to appoint, 209 
personal liability of, 208 
possession, power to take, 209, 210 
preferenti^ payments by, 208, 209 
registrar, notification of appointment to, 209 
ceasing to act, notification of, to, 208 
registration of appointment of, 204 

remuneration of, in winding-up, liquidator may apply to Court 
to fix, 209 

statutory duties of, 208 

trustees under debenture trust deed, appointed by, 198 
winding-up, effect of, on position, 208 
Reoonstmoaon, an et seq. 

acquisition of entire control in company, 223 
agreement for sale, 2x4 
allotment of new shares to be filed, 220 
alteration of shareholders’ rights, 2x6 
amaJgamation, how effected, 223 
arbitration, price of shares may be referred to, 2x7 
articles may provide specially for, 2x8 
duties of arbitrator, 2x8 

arrangement, scheme of, under s. 154, 224 et seq. And see Scheme 
of arrangement 

classes of shares, consolidation of, or division into, now 
within, 225 
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Court to direct meetings of creditors and members, 224 
dissolution of company without winding*up, 226 
form of scheme, 225 
registrar, delivery of order to, 226 
modifications of scheme. Court may sanction, 225 
transfer of assets by Order of Court under s. X54, 226 
unregistered company's, section applies to, 225 
voti^ at class meetup, 225 
compensation for loss of o&:e, 227 
disclosure of, 227 
general meeting, must ratify, 227 
compulsory winding-up, effect of, 219 
consideration for s^e, 213 
controlling interest in company, 223 
Court, sanction of, when requ&ed, 214, 2x5 
creditors, rights of, 2x9 

liquidator to summon meeting of, 2x3 
creditors' voluntary winding-up, in, 213, 214 
debenture holders, debentures allotted to 219 
dissentients to sale, 2x3, 216 
dissentients to scheme, 216. And see Dissentients 
abandonment of scheme if many, 217 
articles cannot deprive from rights, 219 
effectual dissent by, price of shares, how ascertained, 2x8 
fund set apart to meet, 2x8 
notice to liquidator, 2x7 
registered office, should be left at, 217 
position of shareholder in old company, 2x7 
dissent, how far effectual, 2x7 
rights of, are statutory, 2x9 

duty on, saving under Finance Acts, 1927,1929 and X930, 54, 2x2 
Finance Act, 1927, 1929 and 1930, 54, 2x2, 222 
conditions of compliance with, 2x2, 222 
documents, form of, 2x2 
renunciation, letters of, use of in, 2x2, 222 
foreign company, sale to, 213 

fund to be rais^ to meet dissentients, 2x8 1 

injunction, shareholder may obtain, 219 

insurance against scheme under s. 234 being inoperative, 2x8 
liquidator, 213. And see Liquidator 
appointment of by meetmg, 214 
orators to be summoned by, 2x4 
sale by, 2x3 

consideration, 2x3 
only to a company, 2x3 
special resolution to sanction, 213 
underwriting, duty in case of, 220 
tenders for unsold shares, 221 
majority, control by, 213 
meetings for special resolution, 2x4 
members' voluntary winding-up, in, 213 

memorandum of association, reconstruction under, powers in, 
222 

memorandum of association, rights of shareholders if fixed by, 2x5 

methods of, 2xx 

name of new company, 2x3 

partly paid shares, sale to new company for, 2x4 
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preliminary agreement on underwriting, 220 
^property/ of company, meaning of, 213 
reconstruction under s. 234, 2x2 
creditors, how protected, 219 
dissentients, 216. And see Dissentients 
distribution of shares in new company, 214 
effect of, 2x3 

enlarged powers of old company, 215 
injunction to restrain scheme, 2x9 
old company wound up, 214 
procedure under, 214 

special resolutions, 214 
purposes for which me^od used, 2x2 
registrar, delivery to, 220 
registration of new company, 214 
rights of shareholders, how protected, 213 
shardtiolder doing noising, 2x7 
may lose his rights, 217 
variation of shareholder's rights, 215 
warrants to bearer, difficulty if shares represented by, 219 
reduction of capital, involving, 212 
registration with registrar, 220 
sale by liquidator to new company, 213 
consideration, 2x3 

pa^y-paid shares, may be for, 214 
dissentients, 216 

individual, sale to an, invalid, 213 
partly-paid shares, for, 214 
proc^ure on, 214 
* property,* meaning of, 213 
sanction, when required, 213 

committee of inspection, of, 2x3 
Court, of, 2x4 

shareholder's rights, how protected, 2x3 
special resolution necessary, 213 
three-fourths majority necessary, 213 
scheme of arrangement witn creditors under s. 251 of Act of 1929,21 x 
how carried out, 212 
whether desirable under the section, 212 
shareholders* position, how may be affected, 2x6 
articles of association, fixing rights, 215 
dissent by, 2x2, 216 
distribution of shares among, 214 

rights of, if fixed by memorandum, as to alteration, 2x6 
shares, price of, on dissent by shareholder, 217 
special resolutions to sanction sale, 2x2, 214 
stamp duty, exemption from, 53, 212. 222 
Stock Exchange requirements as to, 4x8 et seq, 
transferee company, need not be company within meaning of Act, 213 
underwriting on, 220 

preliminary agreement, 220 
procedure on, 220 
tenders for unsold shares, 220 
unsold shares, shareholders may apply for, 221 
when resorted to, 220 
unsecured creditors, on a, 2x9 
warrants to bearer, where shares represented by, 219 
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Baoogkiitaoiioii--H;<m^^ 

winding-up of company, compulsory, effect of, 2x8 
BgdbemaMe pcefmnce shar^ 58, 192 

articles, terms of redemption to be specified in, 2Z, 36 ^ 

capital duty on new shares after redemption, 38 ' 

capital redemption reserve fund, 21, 38, 192 
fuUy paid shares, only, may be redeemed, 38 
new shares, issue of, upon redemption, 38 
premium, redemption at, 38 
profits, r^eemable only out of, 38 
Reduotion ^ 

* and reduc^ ' words, may be added after name of company on a, 35 
articles should authorise, 33 

if silent, fresh article should be framed, giving power, 34 
creditors, rights of, 35 
evidence for, 34 
how effected, 33 et seq, 

liability of members in respect of reduced shares, 614 
memorandum of association, power of reduction cannot be given 
only, by, 34 
notice to registrar, 35 
order, registration of, 6x4 
petition necessary for, 33 
evidence on, 34 

petition, reconstruction of company an alternative to, 212 
power of redemption of stock by statutory companies may effect, 
300 

sanction of Court for, 33 

in what cases not required. 34 
scheme of arrangement may include, 225 
special resolution for, 33, 6x2 

Referanoing 

system of filing by, 348 

Register 

alteration of names on the, 62 

articles, provision in, as regards registered holders, 63 
beneficial holder and registered holder, 63 
indemnity in case of, 63 
branch, in Great Britam, loi 
card index system, 65 
certificates cancelled and issued, of, 70 
cestui que trust, liability of registered holder and his, 63 
change of surname, 62 
closing of, xoo 

consolidated stock, holders of (statutory companies), 303 
contents of, 61 

copy, who may be entitled to, 100 
creditors' rights over shares, 63 
debenture-holders, of, 205 

inspection and copies, 205 

debentures, Somerset House register of, 201. And see Registra¬ 
tion of mortgages and charges 
defunct companies, removal from, 273 
directors* resolution to close, 100 
dominion register, xoz 
entry on, gives right to vote, 135 

necessary to constitute membership, 40 
equitable owners, company’s position as to, 63 



INDEX 


974 

Begbttt—coMJinusd 

evidence, how far, zoo 
execntxwB or administrators, form of request to be placed on, 478 
filinc. lor. ^4.7 
index to share, 64, 483 

suggested form for keeping, 64 ei seq. 
infants, rectification of, in case of, Z05 
inspection of, 100 
fee for, loo 
Scotland, in, 316 
joint accounts, in case of, 62 

voting rights, how may be afiected, 62 
keeping the, proper method of, 61 

to be kept at company's office, 100 
marriage of female shareholder, 62 
members, of, 61, 100 
closing of, 100 

directors' resolution to close, form of, 163 
inspection at registered of&ce, xoo 
fee for, 100 

name struck ofi, on issue of share warrants, Z17 
primd facie evidence, 100 
rectification of, 100 

mortgages, of. 201. And see Register of charges 
mortgages (S^tland), 315 
priority of mortgagees of shares, 63 
rectification of, 40 

in case of wrongful entry of member's name, 40 
power of Court, 632 

representative capacity, omission of reference to, 207 
Siuines, register of, 315. And see Scottish companies 
Scotlaxid, entry of names of trustees on, in, 309 
on death, what evidence accepted, 3x0 
share, form of, 61, 481 
share, index to, 64 

card index system, 65 
form of, 483 

shareholders (statutory company), 303 
contents of, 303 
copies of, 303 
inspection, no right of, 303 

seal of company to be affixed, 303 ^ 

trusts not to be entered on, 304 
share warrants, 62, 1x6. And see Share warrants 
cancellation of, holder to be entered on, 1x7 
form of, 504 

particuliajrs to be entered, 62, 1x6 
surrender of, on, 62 
signature, new, 62 
transfer of shares, entry on, after, 68 
in Scotland, 309 
trusts not to be entered on, 62 

in case of statutory companies, 304 
recognised in case of Scottish companies, 309 
trustees, registration of, in representative capacity (Scotland), 309 
majority can bind estate, 309 
transfers by quorum, 309 

what evidence accepted on change (e.g. death) of personnel, 310 
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Begittor oC duusgat 

company's r^;ister, 205 
contents ol, 205 

copies of register at company's registered office, 205 
inspection by creditors and shareholders, 205 
includes right to take copies, 205 
foreign companies, 202, 204 
index to register, 625 
inspection of register, 204 
object of system, 201 
property a^uired subject to charge, 203 
recmcation of register, 205 
Scotland, in, 315. And see Scottish companies 
Somerset House Register, 201 

certain loans not included in, 203 

certificate of, 204 

contents of, 201-203 

effect of non-registration, 204 

inspection of, 204 

particulars to be furnished, 20X-203 
stamp duty on registered mortgages, 388 
Register of directors, 103, 150 

alternate director, must appear in, 157 
company must keep, 150 
inspection of, 150 

names of directors to be on company’s circulars, etc., 150 

notice of change, 150 

particulars to be included in return, 150 

particulars to be inserted in, 150 

to be included in annual return, X03 

Registered olfioe, 9. 

accounts, books of, must be kept at, X67 
change of, 13 

clerk at, may represent secretary, 14 

name of company to be affixed to, 12 

particulars of change, to be given to registrar, 13 

proper place for service of writs, documents, etc., 14, 119 

registrar, particulars of, change of, etc., to be sent to, 13 

serving of documents, etc., to the, 14, 119 

situation of, 10, 13 

Registrar of compares 

allotment, delivery of contract of, on reconstruction, 220 
allotments, delivery of return, 49 
annual return, loi et seq, 
articles of association, to be delivered to, 6 
balance sheet to be included in annual return, 103 
capital, consolidation of, notice to be given to, 31 
increase of, notice to be given to, 31 
order of Court, for reducuon to he registered, 35 
certificates of, 46 * 

certificate that company can commence business, 46 
consolidation of shares, notice to, 31 
contracts to be delivered to, 49, 220, 383 

for shares allotted as paid otherwise than in cash, 49, 220, 383 
conversion, notice of, must receive, 32 
documents, table, of, to be deUve^ to, 405-407 
default in delivering documents to, 50 
directors, particulars of, to be sent to, 150 
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duty o& when i^egistering a company, 3 
mandamus, m^ be compelled by, 5 
fees to be paid to. Tenth Schedule to Act of 19*91 ^5 
loxeign company, documents to be delivered to, by, 320 
liquidator, notice oi appointment to delivered to, 243 
memorandum of association to be delivered to, 6 
memorandum of satisfaction of mortgage, as to lodging with, 206 
minute, 35 

mortgages and charges, to be registered with, 203 

name 0? company, exercises discretion as to, 12 

ofier for sale, copy to be delivered to, 58 

office, to be notffied of place of, 13 

orders of Court, copies to be delivered to, x8, 35 

prospectus, copies to be delivered to, 44 

prospectus, statement in lieu of, delivered to, 47 

receiver, to be notihed of appointment of, 208, 210 

reconstruction scheme, filing of contract of allotment, 220 

registration, discretion as to, 5 

resolutions and agreements, in what cases copies must be for¬ 
warded to, 162 

share warrants, notices to, in case, xi6 

solvency, declaration of, to be delivered to, in case of members* 
voluntaiy winding-up, 234 

statutory declaration on registration of company to be sent to, 0 
statutory declaration before commencement of business, 46 
statutory report, to be delivered to, 130 
winding-up, returns of final meeting to, 270 
Registration of Businass Hames Aet, I 916 » 810 ei seq, (App. J.) 

Board of Trade to make rules, 816 
corporations, offences by, 8x7 
interpretation of terms, 817 
manner and particulars of registration, 812 
nominee, xegistration by, 8x1 
penalty for default of registering, 813 
false statements, 814 
perscms to be registered, 811 
removal of names from register, 815 
statement by persons registering, 812 
time for registration, 812 
Begistrattoii oi company. 3 et stq. 
certificate of, 8 

cancellation of, 5 
bow far evidence. 8 
discretion of registrar as to, 3 
fees on, 7 

stamp duty on, 359, 383 
statutory company, not necessary for, 302 
H e gi i tr ation department of company's office, 353. And ses Filing 
Registnitioii of transfer. 73 

approval of board requixed, 74 

not for statutory companies, 304 
articles may limit directors powers of, 78 
attention, 75 

certificates to be cancelled, 77 
ckMung of company*8 books for dividend, 78 
company not compelled at mice, 81 
corporate body, in cases of, 75 



INDEX 


977 


B«glflrali0il of f!t§mll»t--coHiinusd 

death oi transferor, notioe to company, 75 
dieed of transfer to be stamped with date, etc., 77 
directors* refusal if properly stamped, 77 
discretion of directors, 77 

executors or administrators, in cases where death of transferor 
proved by. 75 
fees on, 90, 383 

instrument oi transfer, unlawful without proper, 66 
name of transferee altered, 75 
notice to transferee of refu^ to register, 66 
notice to transferor that transfer lodged, 74 
fc»rm of, 472 


joint holders, 74 

where transferor a corporation, 74 
partnership firm, transfers to, 75 
personal representatives of deceased transferor, 75 
mvention of, 79 
l^iblic Trustee, transfers to, 75 
receipt, for lodgment of transfer, 73 
forms of. 472 


rectification of r^^ister in case of forged transfers. 82 
refusal, notice of, must be given, 66 
restraining. 79 


restrictions on transfer. 67 


Scottish companies, in the case of. 309 
setting aside. 67 


statutory companies, as to. 304. 305 
time for, 81 


title of transferee, none until registration, 80 
transferor, duty of, 81 

transferor, liability of. after registration, when, 80 
signature ou registration, examination of, 74 


company. 23 

articles of association, not equivalent to, 22 
statutory declaration on, 6 *' 

Removal ot oizeeioc, 14^ 

Remosscation of direotor 
apportionment of, X47 
boa^d meetings, none for attending, 147 
Remuneralion of Uquidator* 239* sm liquidator 
Remuneralkm of seetetary of stalulory oompaiiy, 302 
Renewals* allowance for, on taxation, 327 
R«Dit» taxation of. 325 
Remmeialion, letter of, 32 

duty on, 52, 54. 362, 389, 394 
form, 52, 468, 493 
period for lodging, 33 
rights, of, form, 494 

sale under s. 23a, use oi, inadvisable in case of, 2x2, 222 
transfer, is not m law, 33 

Reotgaaisatlon of oapitaU 211 et seq. And see Reconstruction: 
Scheme of arrangement 

class of shares afiected by, majority of holders must confirm, 223 
class meetings of shareholders for, X4t, 225 
methods of, axx 

teoonatructson under s. 234 of Act of 1929, 212 
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Bmgaiiitattm of 

taaetkm ol Court, 225 

sdiomo of arrangeiaeiit, in a, 222 

special resolution for, 2x4 

Bwilit 

allowance for, 325 
Bepori See Statutory report 
auditors*, 1S5 
directors*, 182 


statutory, 130 

Beoueit 

form of, on alteration of name in register, 62 
BequMtioiied meeting, 23* 133 


forfeiture restrained during action for, 94 
subscriber of memorandum cannot have, 7 
Be-eealing of colonial probates, 85 
Scottish and Irish, 86 
Besem Uabilitjr, 42 
Posonro fond 

articles should provide for, 22, 192 
purpose of, 192 
bonus out of, 192 

alteration in articles, 193 

capitalisation of profits. 192. And see Capitalisation of profits 
dividends may be paid out of, X92 
investment of, 292 

taxation, sums allocated to, allowance on, 326 

Bestihiary legatee 

duty on transfer to. 397 

Besolntims. See Extraordmary resolutions; special resolutions 

agreements having the effect of, when copies to bo forwarded to 
Registrar, X62 

when to be annexed to or embodied in articles, 162 
amendments to, 124, 125, 164, 343. And see Amendment 
chairman's duty on, 234, 264, 344 
minutes of. 343 

exact wor^ to be recorded, 344 
secretary's duty, 344 
procedure on, 264, 343 
where no seconder found, 344 
articles, under, 159 

when copies to be annexed to or embodied in, 162 
call, to make a, 92 
form of, 262 

capital, form of resolution to increase, 263 
chairznan refusing,amendment to, 234, 164 
chairman's duty as to proposed amendments, 263, 344 
classes of, 241, 259 
clearly expressed, should be, 162 

oomnuttee of investigation, form of resolution appointing, 263 
debentures, to issue, form of, 264 
extraordinary, 125, 160 

form of, to wind*up, 164 
for^ of, x62*i64 

if given majority required, fact to be recorded, 344 
invalid, when, 259 

failure to re^ve notice may render, 223 
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liquidator, a^pomtixi^, notice to be given to registrar, 243 
to be advertised, 243 
minutes d, at meetmgs. 342 
notices ol, examples, 124 

notices not recsived by shareholder, may render invalid, 123 
articles may provide for accidental omissions, 223 
ordinary, how passed, 160 
poll demanded on, 137 
'previous question/ moving the, 344 
registrar, when copy to be forward^ to, 162 
seconder, where non found to amendment proposed, 344 
several, put to meeting en bloc, 135 
shareholders*, definition of, 159 
special, 126, x6o. And sec Special resolutiOEn 
statutory meeting, as to, 129 
winding-up, on, 232, 233 
forms of, 163 

esolnitoiii of direotom. 165 

articles may give control of company to, 165 

alteration of, if oppressive on shareholders, 165 
casting vote of diairman at, 165 
forms 

to allot shares, X62 
close books, 163 
forfeit shares, 163 
issue prospectus, 162 
make call, 162 
pay dividend, 163 

simple majonty only necessary, 165 
writing in, without board meeting, 15X, 138 

Betuni aa to aUoliiioiili* 49 
Bight of transfer, 66 , 67 
Bights, renunciation of, form, 494 
Botstion 

retirement of directors by, 149 

^Bojral,’ ^ImperisL* ete. 

license of Board of Trade necessary for use of words, X2 

Boysltles 

taxation of, 326 

Boles of ftomeme Court 

notice m heu of distringas, 79 

Order 46, rule 4, restraining company from transferring share*^, 63 
Order 33B, 35 

Salary 

preferential payment, 262, 265 
persons not falling within, 265 
return by secrethi^ for income taai, 334 
form of. 334 
how calculated, 334 
Sals 

company*s business or property on reconstruction scheme, 2x3 
cotmderation for, 2x5 

transferee company, need not be company within meaning 
ol Act of 1939, 2x3 
to another company, 2x3 
nnealled capital, ox, 313 
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liquidator, by. 2x3. 249 
reaver and manager, by. 209 
8 Miii«i» Register of. 3x4 
SaikaMbewaii 

company legislation in. 863 

Sehesie of anaiigemeat» 2x1 et seq* And see Reconstruction 
creditors, vnth (s. 251 of Act of 1929). 2xx 
reconstruction, for. 2x4 
under s. 153 of Act of 1929. 224 ei seq,, 254 

classes of shares, consolidation of and division into, now 
within. 225 

Court to direct meeting to be held. 224 
jurisdiction of. 225 
may require modihcations. 225 
dissolution of company without winding up, under s. 154. 226 
foreign companies, how affected. 225 
form of. 225 

registrar, d&very of order to. 226 
schemes sanctioned, specimens of. 225 
unregistered companies, applies to. 225 
voting at meeting under. 224 
under s. 234. See Reconstruction 
Scotland, 14. 85 

jurisdiction to wind-up companies in, 670 

Bcolasli oompaalM, 309 seq, 

articles of association, registration of joint accounts without 
quaiiffcation, 311 
attestation of de^s. 317 

memorandum and articles. 317 
bearer debentures. 316 

bonds under Companies Clauses Acts X845 and 1863. issue of. 316 
calls, liability of trustees for. 309 
charges, when to be registex^, 3x5 

Companies Clauses Acts 1845 and 1863. bonds, etc., issued under. 
316 

debenture stock, how far a statutory charge. 3x6 
debentures, as to. 3x2 

bearer, to; validity of. 3x6 
classes of. in Scotland. 313 

Companies Clauses Acts. X845 and X863 under, may be issued 
316 

floating charge not possible. 313 
heritage (e.g. real property). 314 
deed of trust by. 314 
provisions of trust deed. 314 

Register of Sasines, registration in. gives priority. 3x4 
security, how created, 314 
trust deed, nature of. 314 

moveables, security over, 314. And see moveables, infra 
naked debentures, 3x3 

advantages of a trust deed. 3x3 

bonds under Companies Clauses Act. 1845. 3x6 

position of lender. 313 

recovery under. 3x3 

trust deed, under a. 313 

what are. 3x3 

sectuity over moveable property at common law, 313 
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securitv over moveable property^ debentures on, 3x4 
seldom resorted to, 3x4 
ships, charges on, how effected, 3x4 

register, mortgage or bills of sale recorded on, 3x4 
trust deed, as to a, 314 
stocks or shares, pledging of, 3x4 
death of joint stockholder of, 311 
deeds, execution of, 31 x, 3x7 
attestation of, 317 

delivery of property charged, when necessary, 313 
directors, attestation of signatures of, 317 
documents, registration of, 3x2 
execution of deeds, 317 
by mark, not valid, 3x1 
executors, registration of persons as, 3C9 

majority as quorum may bind deceased's estate, 309 
on death of one, register altered, evidence of, 3x0 
floating charge not posable in case of, 313 

if company registered in England or tfice versa, 3x5 
heritage, security over, 314 
debentures as to, 314 
debentures, how created, 3x4 
provisions of trust deed, 314 
registration of deeds, 314 

trustees, property vested in, as absolute owners, 314 
how differ from companies in England. 309 
husband, rights of in wife's property. 3x0. And see xnarried women, 
tnfra 

joint names, registration on transfer in, 3x1 

absence of words of survivorship, effect of, 3x1 
on sale, what necessary, 3x1 
quorum of, may sign for joint holders, 3x1 
registration of survivorship clause, 3x1 
survivorslup not implied, 3x1 
transfer may provide lor survivorship, 3x1 
land, charges on, how created, 3x4 
debentures secured on, 3x4 
registration of, 314 
trust deed, what provided for in, 3x4 
long leases, security on. how created, 3x4 
effect of registration since 1857, 314 
what leases may be charged, 3x5 
mark, execution of deeds by, not valid (Scotland), 31 x 
how should be executed, 312 
married women 

contract, can. as if unmarried, 3x0 
feme safe, rights in property as if, 310 
former disabilities as to transfers, etc., 3^0 
heritable or personal estate, execution of deeds as to, 3x0 
husband not liable lor her contracts, 3x0 
property of, exempt from husband's right of administration, 
3x0 

sue, can as if a feme sate, 3x0 

transfers of shares, hnsband's consent not now required, 3x0 
mortgages, registration of, 3x5 

aimnai summary to include xnmigages, 3x6 
Companies Act, 1929 bow far applicable, 5x5 
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difficulty oi filing in Scotland tinder Act of xgoB, 3x5 
particnlam of charge lor registrar. 3x5 
register kept by companies/Ol its own mortgages, 316 
moveables (pei^naJ property). 3x3. 3x4 

common law, at, no efiective security over, 3x3 
delivery to creditor required. 313 
elective charge on, how create, 3x4 
fioating charge over, 313 
security over, how created, 3x4 

ships, in case of, 314. And S00 debentures sufMra 
office bearer, registration as. 309 

evidence on substitution of new, 310 
transferors, words descriptive of, 310 
partnerships, 31 x 

personal prtxp&rty. See moveables su^a 
powers ox attorney, where may be registered, 312 
process of Court in England, service on. 15, 317 
of Sastnes, 3x4 

debentures, in case of, 3x5 
documents, of, 312 
joint account, survivor on a, 31 x 
quorum acting for, 3x1 
land, as regards chaxges on, 314 
mor^ages of, 3x5 

bonds on Scotch heritages, 3x4 
Companies Act. 1929, how far applicable, 315 
completion of, 315 

particulars to be ^ven in annual summar3^ 3i(> 
register kept by companies, 3x6 
survivors in joint accounts, by, 31 x 
Sasines, Register of, 3x4 

leases, recording of, in 314 
ships, charges on, how efiected, 3x4 

provisions of trust deed in case of, 3x4 
statutory companies. 316 
survivorship not implied, $11 
in joint accounts, 3x1 

oa registration of transfer, must be expressly stated, 311 
death of one holder after survivorship clause registered, 

33^3; 

result, if not having a clause of survivorship and death oi one 
holder. 3x1 
testing clause. 312 
transfers 

authenticatton of. form, 3x2 
married women, by, 3x0 
office bearers, as, 309 
survivor on joint accounts. 311 
trust deeds 

moveable property, charge on, 3x4 
n a ked debentures, in case of, 3x2 
real property (heritages), secured on, 314 
trustees, actmg as such, 309 
debentures, in case of, 3x3 
trusts recognised by, 309 

calls, personal lisbiUty of trustees lor, 309 
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cbaages in ponoimcd ai trnfttm^ what evidence accepted^ 3x0 
persona nsf^tered in a representative capacity^ 309 
trustees as qnemm may bind estate, 309 
as such can sign translers, 309^ 
wohaiac. Bs 

resealing in Xrtiand and Scotland, 85, 86 
SertPt to bearer, 201 

certificate, stamp duty, 389, 393 
negotiable instrument^ is a, aox 
8onitl]ieecs» 13$ 

Bml 

authority, a^xed without, 41 

company must have, 8, 134 

custody of, X54 

deeds m Scotland, on, 3x7 

directors liability notwithstanding, 13 

documents under, stamp on, 154 

foreign, for use abroad, 154 

name of company to be engraven on, Z2, 154 

powers of attorney, in case of, 275, 276 

r^^ter of shareholders (statutory company), 303 

s^ book, X54 

contents of, 154, 243 
share warrant, affixi^ on, xio 
Table A, provisions as to, 154 
transfers, on, 69 
Seetetanr 

accounts, duties as to, x66 0I rag. 
balance sheet, 172 

branches separate from head office, 169 

cash transactioiis. safi^ards in case of, 169 
cash transactions, an^ysis of cash books, 171 
cheques, rules regardii^, 172 
cheques spoiled, examination of, 173 
debts due to company, X77 
departments, summaries of work, 172 

directors, should fumisb synopsis of financial transactionsi, 
etc,, 168 

dividend warrants, preparation of, 175. Af$d se§ Dividend 
warrants 

expenditure should be classified, Z7Z 
foareign branches, in case of, 170 
duty in regard to, 170 
reports to be funiished to, 172 
invoices, 172 

interest on debentures, 175 
minutes, as to, 177 

payments by cashm ^ould be countersimed by, 168 
rates of foreign exchange, daily return of, 167 
returns to be furnished to, 167 
services chargeable by a company. 175 
vouchers, as to, X72 

a^udlcation stamps on gilts imimr w>os, 363 
affidavit, by; on petition for reduction of capital, 34 
agenda, duty to prepare, X54, 339 
should read trough, 341 
uUotiBtent, duties of, as to, 51:, 5a 
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alteration of minutes of meetings by> 337 
annual Bvkmmsay, liable for. 104 
articles of assodation. doty as to, 29 
board meetings, duty of. at. Z54. 341 
agenda for, prepares. 154. 339 
circulation of proposed agenda among directors. 339 
notes of proce^ngs. should take. 341 

should furnish chairman with minutes of preceding meeting, 337 
circulars of I. R. Commrs. ^ to stamp duties. 391-404. 
company commencing business, statutory declaration by, 46. 47 
convening of meetings by. 132 
contract to employ. 25 

directors, fiduciary position of secretsury in relation to, 166 
duties of, in case of private companies. 296 
executor, death of, how title should be recognised. 83 
gifts inter vivos, must see bear an adjudication stamp. 363 
income tax return as to salaries of employees. 334 
letters of allotment, etc., to send out, 52 
meetings, duties as to convening. 120. 132 

articles should be consulted as to. 120. 132 
minutes, duties as to keeping. 141. 337. And see Minutes 
notices, duties as to sending out. 119 
board must authorise. 1x9 

every shareholder (if entitled) should receive. 121 
should ascertain who are entitled to receive, zai 
private company, duties of. 296 

private company, udnether in employ of company as member. 293 
proxies, as to. 139 

in case of statutory companies. 302 
registration of transfers, duties on. 74-76 
in case of statutory companies, 304 
stamping of instruments, must verify the. 379 
penalties for default. 380 

statutory companies, duties in regard to. 300. 303 

new legiskitive enactments, etc., should study. 303 
remuneration of. 302 

special meeting of company, to call, if special Act required. 300 
statutory declaration, by. 6. 47 
transfer of shares, duties of. on. 61 et 
by power of attorney, 73 
stamping of. 76 
Seeurad oredit^ 253 

bankruptcy law applies to, 253 
courses open to, in winding-up, 253 
fixed chaxge, preferential payments subject to, 262 
fioating dwge. 25a 
liqiiidator*8 duties in regard to, 233 
validity of security to be enquired into, 253 
who are. 253 
fierrioe 

agreements of. duty on, 362 
8el On. See Winding-up 

contributory, by, 258 ' 

what is a, 257 
winding-up, in, 258 

Savm daan’ aottM 

meanmgof, xao 
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Hum alloliiiiiil and amdtoittoii aooomit* 173 

ailotmeat, amoimts r«sceiv^ on, X7J 
calls, in case of, 174 

issue of share capita over-subscribed ior, 173 
ptemium, ^ares issued at a, 173 
secretary's duties on, 173 
separate accounts, 173 

transfer ty bank to current banking accounts, 174 
writing on commissions on share issues, 1^4 
ihans» 9* 30 et $0q. And see also Capital; Shareholder; Share 
i^arrant; Stock 

agreement to take, how may be expressed, 40 
allotment of. And see Allotment 
resolution for, form of, 162 
annual summary, particulars of, in, 102 
application for, 40, 54, 55 

agent, may be made by an, 55 
application for, forms, 461, 462 
application for, in fictitious name, 55 
application for, decisions upon, 55 
application for, withdrawal of, 55 

communicated to clerk or secretary, 35 
arbitrator, when value determined by, 218 
arUcles of association may alter rights, 37 
balance of unpaid, when may be payable, 9T 
balance receipt, 71 

Bankruptcy Act, 1914, not within, 3b 
bonus. 175, 192 
* calls on. See Calls 
cancellation of, 33 
cash book, 173 

cash, shares allotted as paid otherwise than in, 49, 220, 383 
stamp duty on, adjudication of, 50, 381 
cash, shares need not be paid in, 7 
certificate, 41, 79. ^nd see Certificates 
forms of. 449. 45 «. 453 
fractional, form of. 457 
certificate, completion of, time for, 52 
certitfcate, preparation of, 79 

receipt lor share warrants in exchange for, form, 499 
certificate. Stock Exchan^ requirement as to, 421 
certificate, surrendered, how disposed of in company's ofticc, 
35* 

chose m action, is a, 36 
classes of, 36, 37 

preferential rights as to, 37 
special voting rights, 37 

commission on issue of, 95. And see Comnusstou ; Underwriting 
commission 

commission on issues of, to be written oil, 174 
company not to purchase own, 15, 39 
condition precedent, application subject to, 55 
conaolidatmn of, 31, 225, And see Consolidauon 
consolidation of, into stock (statutory company). 361 
corporation may hold, 40, 41 
coupons, 194 

detmturts, offer of, may accompany, 46 
discount, may be issued at, 38, And see Discount 

2H 
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when illegal, effect on allottee, 38 
dtvidezid. S09 Dividends 

cumiilative, vdiat is a, 37 k 

division, of one class into another, 33 
equitable interests in, 62. 63 
exchange ol, 95 

financial assistance, provision of, for purchase of its own, illegal, 39 
forfeiture of, 23, 4)9, 93, 94. And sSs.Forfeitore of ahaM 
resolution for, term of, 263 

• fully paid,' company esto p|:^ from denying, 41 * 

' fully paid,’ declaration of dividend when not, 193 
infant holding, 104 et seq. And see Infants 
instalments, payable by, 91 

instrument transfer, registration unlawful without, 67 
issue of, 36 et seq. 

dividends, to whom paid, in case of, 42 ' 

restrictions on. 38 

joint names, when registered in. See Joint account: Joint 
shareholders 

Scottish companies, as regards, 311 
lien upon, 93. And see Lien 
loans, secur^ upon, 203 
meaning of in s. 356 of Act of 1929, 60 
member, may hold any number, 8 
memorandum, may be defined in, 36 
mmorandum, number^of, must stated in, 10, 30, 36 
minimum subscription, 45 et seq. And see Minimum subscriptioo 
mortgagee selUng sham by blank transfer, 8z 
nature o‘f, 36 
new, issue of, 54 

no limit to number held by one member, 7 
number, each distinguished by, 36 
offer of, debentures may accompany an, 46 
offer of new, form of, 467 
option to subscribe, 97 

' otherwise than in cash,* allotted as fully or partly paid delivery 
to registrar of contract, 49, 220, 383 
payment for, 7, 91 

unpaid balances, of, 91 
personal estate, are, 36, 66 

power of attorney, transfer by, 73. And see Power of attorney 
preference, 37. And see Preference shares 
pfefemtial rights, 37 
premium, may be issued at, 39 

private comnan^, restriction on transfer of, 291, 292 
members right of pre-emption, 292 
provision of financial assistance for purchase of its own, illegal,39 
purchase by company of its own. ill^al, 14, 39 
qualification, 144. And see Directors 

redeemable preference shares, 89. And see Redeemable pre- 
fmnee shares 
register. See Register 
^ entry on, necessary, 40. 
register, index to, 64, 79, 483 
tegbter, form of, 481 
reg^tered, contrau:t to sell, xi8 
registered holder deemed owner, 63 
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WlBM9ilh-^nHnu0d 

PBgiatmd shares ia exchange for share warrants (Icnmis), 503^ 505 
r^istrar, delivery to, ol contracts fcnr shares paid up not lor cash 
49, sso, sSs 
reserve liability, 4s 

share warrants in exchange for registered shares or'otiier flhare 
warrants (forms), 502, 506 
signatory^ no formal allotment necessary to, 7 
stock, diders from, how far, 3s 
Stock Exchange regulations as to, 4x8 ^ 

^subdivision of, 33, 225 

subscribers to, who may be, 7 

surrender of, 34, 95. And see Surrender of shares 

transfer of, 6t et seq. And see Transfer of shares 

registration unlawful without proper instrument of, 67 
transfer of, duty on, 363, 388 
transfer of, form, 68,469 
transfer of, form of notice of certification, 473 
transfer of, private company, 291. And see Private company 
transfer of, procedure, 66 

transmission of, S3. Aiqd see Transmission of shares 
underwriting commissions, not to be used for, 97 
verbal application for, 55 
voting power, 37 
warrant. See Share warrant 
who may hold. 40 
winding-up. See Winding<up 
Shareholdets. And see Preference shareholders; Shares 
address book (statutory companies), 303 
contents of and inspection, 30) 
aufliters* report, must be open to inspection of, 182 
balance sheet, entitled to c^y of, 183 
bankruptcy of, 40, 89, 122 
change of name, 6i 
corporation as a, 40, 41 
death of, 37* 41, 83 sf seq,. 122 
Scottish conipanies, 311 

deceased or bankrupt, notices, to whom sent, in case of, laa 
directors, appointment of, by, 145 

dissentient, on a reconstruction scheme, 216. And see Dissentients 
at class meeting, 37 

infants, 55, 56, 68, 104 et seq. And see Infants 

iniunction, may apply for, when, 219 
3<^t, 41, 76. And see Joint shareholders 
bodies corporate can hold with, 41 
death of, interest to survivor, 41 
Scottish companies, 311 
dividends, to whmn paid, in case of, 41 
transfer of shares by, 41 
marriage of female, 62 
meeting, may requisition, 132 
member, cesses to be a, when, 40 
definition of, 40, 55 
who may become a, 40, 41 
minimum number, 6, 42 
new shares to exisdna, procedure, 54 
notkes to, lao. And see Notices of meetings 
psrtnership as, 41 
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personal representative's title, 83 0i s$q* 
preioreiitial rights of, extending to new issue, 34 
private company, of. See Private company 
reconstruction, rights on, 216 

agreement lor sale, rights on, 220 
alteration of rights, 2x6 
dissent to scheme, 216. And see Dissentients 
distribution of new shares, 213 
rights hxed by memorandum or articles, 2x5 
scheme binds, 2x3, 224 
resolutiona of, 160 

statutory company, of. See Statutory company ^ 
transmission of interest of (statutory companies), 306 
vote, right to, 135 
who may be, 40 

winding-up of company, surplus assets, 265 
Share warnuni. 62, xio e$ seq, 

advertisement of dividends payable, 1x4 
form of, X14 

alteration of, with intent to defraud, 118 
annual summary, shown in, 116 
application for, 1x5 
form of, 497 
receipt for, 499 

application for exchange of, for other share warrants. 506 
application for registered shares in exchange for, xib, 505 
articles of asaociatioii, under, xxo 

not in case of private company, x 10, 290 
conditions of, to be followed strictly, 111 
seal, conditions of, as to afi&xing, xi6 
auditors of company should examine all applications, etc., 110 
certihcate, should give, 1x6 
bank, how should be shown at, 118 
board of directors* resolution may authorise, xto 
cancellation of, on surrender by holder, 117 
conditions of issue, model form of, 111-1x4 
conditions of issue separate from, xio 

contract to sell registmd shares, delivery of warrants not enough 
to satisfy, xi8 

coupons for dividends, 118 
coupon account at bank, xx8 
registers to be kept, xx8 
delivery of, 116 
deposited, receipt fmr, 496 

directors share qualihcations not satished by shares on, xi8, X45 
dividends payable on, form of advertisement of, 1x4 
pavment of, how provided for, 1x8 
duplicate, 1x4 
duty on, tX5, 364, 389 
excnange of, xx6 

exchange for other warrants, register for issue, 503 
fees, 115 

forgery, danger of, xio 
pe^ties for, xi8 
form of, ixi, 495 

application for, 497 
application for, form of receipt, 499 
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Slum maatmoi-^continued 

fully paid shares or stock, xoa^ be issued in respect of, 1x0 
holder of, rights on surrendering for cancellation, 1x7 
whether entitled to notice of statutory meeting, 123 
issue and eHeet of, 617 

issue of, what particulars to be entered on register, 1x6 
unstampea, 1x6 

issue of, form of register for, 502 
lost or destroyed, in case of, precautions, 114 
meetings, notices of, if holder entitled to, how should be given, 
1x7, 122 

negotiable instrument, is a, x xo 
notices of meetings, as to, 1x7, X22 
numbers on. xxx 

particulars to be entered on register, x x6 
points for consideration on issue, xxx 
private company cannot issue, xio, 291 
receipt for deposited, form of, 496 
reg^ter, form of, 504 

register for issue in exchange for registered shares, form, 502 
register for issue of registered shares in exchange for, 503 
reg^tered shares, exchanging warrants for, 116 
registrar, what information to be given to, 116 
registration, receipt on lodgment for, 501 
seal on, articles should be followed as to affixing, 1x6 
share warrants for other share warrants, application for exchange 
of, 506 

stamp duty on, 115, 364. 389 
stock book, 115 

surrender and cancellation of, 117 
talon lor issue of coupons, 118 
receipt for, form, 500 
transferable, by delivery, 110 
voting powers of bolder, X17 

Sherlll 

goods seized by, in winding>up, 251 

Ships, ixisftnuice of, 37^'375‘ see Stamp duty 
]^icie8 of, duty on, 372 

continuation clause, 375 
* particulars in policy, 374 

Show ot hands 

resolutions by, 160 
voting by, 134 

Sifutorie8» 7 
Signalave 

agent, by. 7 

misrepresentation, induced by, 7 

Sinklug tniid 

in case of terminable debentures, 174 

SoUdtor 

appointment of, by articles not binding. 25 

costs, when allowed in assessing for income tax, 329 

costa, taxation of, in winding*up, 262 

costs, liquidator not liable for, 268 

lien claimed by, on company's property, 244 

Uqnldator may employ, 242 

statutory declaration by, on formation of company, 6 
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South AMoa (Uidoii o!) 

Companies Act for. 874 

South Australia 

company legislation in. 842 

southern Rhodesia 

company law relating to, 880 

Special husiiiess 

meaning of, 124 

nature of, to be stated in notices, X24 

Special resolatiozis* ia6, 160 

alteration of articles, by, 27 
form of, 163, 164 

alteration oi objects of company, required for, 17 

articles, copy of resolution to he annexed to or embodied in, 129 

capital, increase of, by, 30, 31 

change of name, first step necessary to, r6 

characteristics of, 160 

confirmation of at second meeting no longer required, 126 

consolidation of share capital, as to. 31 

conversion authorised by, 32 

declaration of chairman, z6x 

definition of, 126, 641 

increasing capital by, 30, 31 

leng^ of notice for, 126 

liquidator, appointment of. not necessary for, 235 
notice of intention to propose as a, 126 
form of, X26 
poll, demand of, x6x 
private company becoming public, 296 
reduction of capital, 33 
registrar, copy to be forwarded to, 162 
removal of director by, 149 
re-organisation of capital, 33 

sale of property or business of company on reconstruction, 213 
sub-division of shares, 33 
voluntary winding-up for, 233 
forms of, 164 
Speciality debt 
calls a, 92 

Staff 

*or^nisation of office, 346 
Stamp Bnties Maaagexiieiit Ai^ xSqi, s, 21 

as to fraudulent evasion of stamp duty, 384 
Stamp duty* And see Finance Act, X927 (App. L), 830-833 
abroad, instruments executed and sent from, 3O4 
proxy executed, 239 

securities issued, and marketable in United Kingdom, 364 
Act of 1891 

adjudication, 50 
alterations in policies, 375 
bill of exchange, defii^tion of, 369 
* payable on demand,' 369 
summary of effect of, 372 
compounding for duty (s., 2x5), 364 
evidence, policy of sea insurance as, 375 
executed instruments, 358 
impressed stamps for nH instruments^ 357 
inland and foreign bills, distinction between, 371 
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inatraments receivable in evidence, 379 
life insurance policy, dedoitioa of, 375 
marketable security^* definitioa of, 36S 
penalties for issuing unstamped bills, 371 
^policy of insurance/ dednitton of, 372 
receipt, definition of, 377 

share capital, as to duty on (ss. xt2 and 1x3), 359 
transfers of shares, on, 363 
adhesive stamps, 357, 391 

agreement under hand, 362 
applicable to few instruments, 357 
bills payable on demand, 370 
cancellation of. 357 

in case of proxies, 139 
foreign bills, for, 370 
letters of renunciation, on, 362 
noti^ pubhc, protest by, on. 372 
receipts, on, 377 
when paid by, 391 

adjudication stamps, as to, 358, 363. 381, 399 
circular of Inland Revenue as to, 76, 399 
contract for shares not paid up in cash, 50 
gifts tnUr vivos, must be on, 77. 363 

transfers as voluntary dispcmtion tnUr vivos, operating as. 

78. 3 <> 3 . 382 
a£8davit, on an, 362 

exemptions from, requisites for, 363 
agreement under hand after execution, 358 
a^eements with a company, 362 

under hand of an ofiicer of company, 362 
exemptions from, 362 
how denoted, 362 
under seai, rate of, 362 
in Scotland, 362 

allotment of shares as paid, otherwise than in cash. 50, 220, 382 

allotment, on letters of, 54, 362 

articles of association, on, 7, 359 

bank, transfers to or by a, certificate of ofiicial. 382 

baxikers* receipts, 379 

banister's fees, for, 378 

bearer, securities to, on, 365, 389, 393 

foreigii bearer security, in case of, 364, 366 
marketable securities, as to, 364 
reduction of duty, when, 366 
warrants, on wure, 364 
beneficial interest, on transfer not passing, 397 
bills of egcchange and promissory notes, on, 369, 39^ 
definition under Stamp Act, xBgt, 369 
eiKemptions from duty on^ 37a 

fixed duty, letter authorising payment out of fimd, 369 
how denoted, etc., 370 

foreign bills, on, 370. And sm foreign bills infra 
inland and iormgn bill, distinction between, 371 
efifect of Stamp Act, X89X, on, 37X 
* payable on deonand/ definition of, 369 
orders, sidiat amount to, 369 
poat«dated cheques, 370 
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what included in. 369 
rate of duty, 369 

receipts for payment by cheque are receipts for, 37S 
receipts written upon, 379 
unstamped, penalties for issuing, 371 
bonds, reg^ter^, 365. 392 

colonial governments securities, 366 
transfers, on, 366 

business of company, taking over by another company for shares, 
360 

capital, loan, on. 361. 394. And see loan capital infra 
by what Act charged, 361 
by whom payable, 361 

consolidation of, and of nominal share capital, 361 
definition of, 361 
duty, rate of. 361 

capital, share, on, 359, 393. And see share capital infra 
consolidation of. on. 360 
Finance Act, 1927, s. 55, relief under, 2x0, 360 
increase of authorised, on, 31, 359 
rate of. 359 

chfiuity, gift or subscription to a. 378 
cheque, receipt for payment by, 378 

circular of Inland Revenue Commissioners relating to, 391-404 
adjudication stamps, as to, 399 
colonial government securities, duty on. 366 
registered bonds in, 365 

coloniad municipal securities to bearer, rate of duty, 366 
colonies, transfers sent unstamped for completion and return, 
as to duty on. 364 

commencing business, duty on certain documents to be hied 
before. 385 

Companies Act, 1929, as to. 359 
compounding for, 364 

consolidation or conversion of loan capital, whether an issue of 
loan capital, 361 

of nominal share and also of loan capital, difference between, 
361 

consolidation or re-arrangement of capital, on, 361 
construction of Acts relating to, 357 
continuation clause, 375' 

contract for sale, consideration being bill of exchange, 383 
contract notes, on, 389 

contracts constituting allottee's title to shares, delivery to regis¬ 
trar, 31, 383 

adjudication may be required, 50, 383 
delivery of prescribed particulars of, 50, 220, 382 
rights of registrar on registering, 50, 383 
voluntary winding-up, liquidator's duties on, 383 
contracts under seal, 254, 362. And see agreements supra 
coupons, exemptions in case of, 372 

debenture, extent of charge of duty on a, 367* And see loan 
capital infra 

deposit of an unregistered, 368 
rate on, 388, 392 

debenture stock, duty in case of trust deed to secure, 365 
loan capital is, 365 
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debentures, issue for those of another company, 368 
redeei^g and re*issaing of, how treated for, 368 
debentures, registered, on, 388 
debentures, trust deed to secmre, duty on, 365 
deed, two or more distinct matters in one, 357 
'denoting' stamps, 358 

impressed without payment on proof of full duty paid, 358 
what are, 358 
when used, 358 

documents, on, in connection with registration of company, 385 
employers' liability policy, duty on, 376 

evidence, instruments not duly stamps, cannot be given in, 379 
criminal proceedings, in, 379 

policies of sea insurance, when receivable in, 375 
executed instruments, stamping of, 358 

pei^ty exacted after certain period, 359 
exemption from duty, 371 
associated companies, on transfers between, 213 
bills of exchange, on, 372 
coupons, 372 

reconstructions, in, 53, 212, 222 
foreign bearer securities, on, 366 
corporations, on, 364 
marketable securities, on, 366 
foreign bills of exchange, duties on, 370 
how calculat<d, 370 
how denoted, 370 

inland and foreign bills, distinction between, 371 
share warrants, on, 364 
foreign state, securities issued by, 364 
stock certificates, on, 366 

foreign or colonial municipal, etc., body, on securities issued by 

negotiated and interest payable in United Kingdom, 364 
fraudulent attempts to evade, 384 
gifts inUr vtvos, 363. 381, 401 

discretion of Inl^d Revenue Commissioners if ad valorem 
duty shown, 381 

registering official, rights of, as to, 381 
hire agreements, as id duty on. 362 
increase of registered capital, meaning of, 359 
re^tration of, after first registration, 386 
indemnity, for lost warrant, 177 

inland and foreign bills of exchange, distinction between, 371 
Inland Revenue Ciicular relating to, 77, 391^399 
adjudication of stamp duty, 399 
Inland Revenue Commissioners, statement delivered to, 361 
discretion as to ^fts iniar vinos, 382 
voluntary dispositions inter vivos, as to, 363, 381 
instrument rating to several distinct matters, 357 
Insttfi&cient stamp on instrument of tfansfer, secretary may taka 
opinion, 380 

insurance, on policies of, 372*377. And see policies of insurance 
infra 

intestate, on translur of property eff an, 397 
legacy, on tranafer of, 397 
letters of allotment, on. 362, 394 
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lettexB of venmiciation, on, 362, 394 
bow denoted, 362 

liquidator in voluntary winding-up, 383 
unfiled contract, to pay duty on, 383 
loan, on transfer as security for, 397 
loan capital, on, 36^ 

by whom payable, 361 

consolidation of, and of nominal share capital, difierence 
between, 361 

consolidatiGn or conversion of, whether is an issue, 361 
definition of, 361 

duty, when may be repaid on con version of, 362 
not to be charged, when, 361 
rate of. 361 

statement to Inland Revenue Commissioners, 361 
when need not be rendered, 361 
loans repayable at a premium, 367 
marketable securities, on. 364 
bearer securities, 364, 365 
colonial securities. 366 
definition of, 368 

doubt as to sufficiency of stamp on, as to, 380 

foreign share warrants, etc., 366 

issue, what is an, 368 

loans repayable at a premium, 367 

quotation of, in official list, not necessary, 368 

n^uction of duty, 366 

securities to bearer, rates of, 365 

at lower rate in substitution for like securities, 368 
substituted securities, 360 
memorandum of association, on, 6, 7, 359 
as a deed, 6, 359 

money, on document for payment of a sum of, 369 
mortgage security, on registered, 388, 392 
notary public, protest by, duty on, 372 
how denote, 372 
per^ties for evasion of, 357, 383 
policies of insurance, 372-377 
accident, in case of, 376 
agreements guaranteeing payments, 376 
alterations in policy. 375 

assignee of, secretary should see assignment properly stamped 

compounding for duty in case of, 377 
contract of sea insurance, what coveted by, 372 
definition of, 372 

duty payable, applicability of Stamp Act, 1891, 373 
employers' liability, 376 
endowment, duty on, 376 

evidence, as to b«ng, after payment of penalty, 375 
extension of d^nition of accident, 376 
Finance Acts, 190X and X903, effect of, 374, 375 
incapacity from sickness, etc., 376 
life, on, 376, 382 

stamped policy after receiving premiam, 376 
Married wommi's ft«>perty Act, 1882, under, how chargeable, 
37fi 
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mistakes in, fectification of, 375 

mutual marioe iasutaBoe association^ where policy issued hy 
374 

sea, on, 372-375 

premium, according to rate of, 373 
sum insured, according to, 373 

necessary specifications in, 373 
ships under construction, policy for, how treated, 375 
si|:ned or underwritten, as to stamping after policy is, 375 
slip. 374 • 

subscribers or underwriters, names of, in sea insurance, 373 
time, policy for, 373, 374 
continuation clause, 374 
duration, 374 

voyage, policy for a, rate of, 373 
waiver of omission to issue, 374 
postdated cheques, as to, 370 
powers of attorney, on, 279, 395 

production of instrument apparently duly stamped, 380 
pr%md fiicte receivable m evidence, etc., 380 
where any doubt, procedure on, 380 
prosmasory notes, rates of, 369, 392. And bills of exchange 
supra 

proxy on, 139, X40, 393 
executed abroad, X40 
receipts, on, 377, 390, 395 

«bank entries initialled by cashier, 378 
banker's receipt on allotment letter, 54 
barrister's fees, 378 
bill of exchange, 379 
cheque. Sot payment by, J78 
contra accounts, 378 
defimtion of, 377 
donation to char^y, 37B 
duty on, how denoted, 377 
exemptions from duty on, 379 
bankers, 379 

liability if not duly stamped or refusal* 377 
promissory note, lor, 379 
refusal to give, penalty for, 378 
salaries, wages, etc., for, 379 
sigiung a, not necessary, 377 
superannuation allowance, for, 379 
taxes, for, 379 

words, no particuiar form of, necessary, 378 
reconstruction of company's capital, 360 
registered bonds,* on, 365 

registering officer, discretion on r^h^tering transfers, 380 
registration of company, on a, 359, 384 
table of duties on* 384 
renunciation, letters of, on, 55, 362^ 389, 394 
how denoted, 54, 362 
wdaries, wages, etc., receipts for. 379 
Mle« agreements lor, on, 382 
sea insurance policy, 372 
scrip certificate, on. 3H9, 395 
seal, duty on agreements under. 362 
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aecrelakty^s duties as to. 359^ 379 

adjudication stamps on ^ts inUv mvos» must see if, 381 
may refuse register of transfer if none, 381 
as regards registration, 359 
duties and liabilities. 379 

life insurance company, precautions in case of, 382 
Inland Revenue Commissioners, secretary may obtain opinion 
of, 380 

instruments pjnoduced to, should asoertain if duly stamped, 380 
* penalties for registering, etc., not being duly stamped, 380 

procedure if any doubt, 380 
tranalers, duties on, 76, 363 
service, on agreements of, 362 
shares credited as fully or partly paid, 382 
contract constituting allottee's title, 382 
share capital, on, 359, 384, 394 

acquisition of business for share, liability on, 360 

Finance Acts, 1927, 1929 and 1930, effect of, on. 212, 3< o 
adjudication, 381 
consolidation, etc., of, 360 
contracts of allotment, 38 2 

duty on first and further increase, when payable, 360 
increase of authorised, on, 359 
increase of registered, meaning of, 359 
* nominal sham capital,' meaning of, 359 
transfers of, 363, 388, 396 
voluntary, 396 

share warrants to l^arer, on, 125, 364, 389 
foreign, 365 
impressed stamp, XX5 
lost, indemnity, for, 177 
secretary's liability, X15, 116 
Stam{> Act, 1891. provisions relating to, 357. 359, 364 
bill of exchange, definition of, 36<^ 

summary of efiect of Act on, 369 
evidence, as to stamps receivable in, 379 
marketable security, definition of, 368 
transfers of shares, etc., 363 
Stamp Duties Management Act, z89x>, s. 21, 383 
statutory company, transfers of shares in, 304 
statutory declaration, on a, 362 

exemptions from, requisites for, 363 
not applicable, when, 363 
only liable to one duty, 3O3 
substituted security, in case of, 365 
tables of, 384-389 
taxes, receipts for, on, 379 
transfers, on certain, 397 

transfer of shares, stocks, etc., 76. 363, 388, 396 
Acts relating to, 363 
ad valorem duty, 363, 387, 396 
exceptions, 363, 397 

consideration expressed, calculated on the, 76, 363 
directors may refuse to register, when, 77 
executor or ^ministrator, by an, 363 
gifts inter vivos. And see voluntary dispositions infra 
secretary's disemtion as to adjudication stamp, 397 
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misceUaneous traasfeiB, 597 

new trustee, on appointment of, 397 

nominal consideraljon, for a, 77 

information for registering o&oer, what neceseary* 597 
on sale, 396 

opinion of Inland Revenue Commissioners if stamp appears 
insufficient, 380 
rates of duty on, 388, 39a 
secretary's duty as to, 76 
sent unstamped to colony, 364 
time limit after return, 364 
to residuary legatee, 397 
trust, as to notice of a, 38a 

volunta^ dispositioii inter vivos, on a, 363, 381, 397, 401 
adjudication stamp, on, 381, 399 

opinion of Inland ]^venue CommiasionerB required prior 
to, 380 

transfers not vdihin ad valorem duty schedule, when, 363, 
397 

trust deeds, on, 365 

debenture stock, how treated, 363 
trust, notice of, as to, 382 

voluntary dispositions inter vivos, on, 363, 381, 397, 401 
wages, receipts for, 370 

Stannanes 

provisions of Act of 1929 as regards winding-up in, 723-725 

Statement in lieu of prospectus, 6 , 46 

allotment of shares, statement to be 'hied before, 47 

delivery to registrar, 4(1 

diherence between, and pros(>ectus, 46 

directors* shares to be paid for, 47 

directors to sign, 46 

form of, 4<i 

on private company becoming public, 789 
where no public issue, 790 
particulars of, similar to those in a prospectus, 46 
private companies need not file, 294 
prospectus not issued bv company, in cases of, 47 
statutory declaration filed with registrar, 47 
underwriting commissions, disclosure in, 96 
Stationery, etc., 12, 150 
Statute of Limital lon s 

dividends, payment of, barred by. 189 

Statutory Oompaoies (Redeemalile Stodk) Act, 1815 

companies to raise redeemable debmture or preference stock, 300 
resolution of special meeting necessary, 300 
irredeemable preference shares, debenture, stock, etc., 301 
object of Act, 301 

resolution as to stock being redeemed. 301 
restrospective operation from 4th August, 1914, 30 
title of, 300 

to what companies applicable, 300 
. to what stock only applicable. 301 
Statutofy oompaay, 298 et seq. 

Act of Parliament, exists under a special. 298 
applications for special Acts, 299 

formalities to be undertaken, 299 
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Parliamentajy Committees consideir^ 299 
secretaiy'a duties on, 300 

shareholdem oi eidsting company to consider* 300 
borrowing by issue el debenture bonds* 304 
borrowing on mortgage or bond* 304 
Companies Clauses Act* 1S45 

borrowing cm mortgage or bond. 304 
debenture stock* creation of* 304 
objects and title* 299 
principal addition to* 299 
register of shareholders to be kept (s. 9)* 303 
Scottish companies* as regards* 316 
Companies Clauses Acrts* 1869* x888 and 1889* 299 
advantages of, 299 
articles of association, resemble* 300 
consolidation of shares into stock* register of holders* 303 
copies of register of shareholders* right to* too 
Ccmrt* decimns of, regarding ordinary companies* whether applies 
able* 302 

debenture bonds* issue of* 304 
debenture stock of* company may redeem* 300 
creation of. 304 
definition of. 2^ 

dififer from ordinary limited companies* how* 302 
executor, attorney of* registration in case of* 307 

^ if also a ben^ciary registratiem without transfer* 307 
transfers* execution by all if more than one* 307 
fees on transfer and transmission* 30S 
general meetings* business transacbKl at, 302 
notice* 302 
proxies* 302 
quorum* 302 

shareholder a corporate body* 302 
infant holding sluures in a, Z04 
inspection of register* none* 303 
in8pc»ction of shareholders' address book* 303 
legal personal r^resentatives* registration of transfers by* 306 
letters of administratioa* as to fees on* 308 
'limited,' word* not necessary for a* 302 
meetings of* 302 
objects of* 298 

paracular undertakings* incenporation of special Acts relating to 
(e.g. railways* etc.), 300 
preference stock* redemption of* 300 
proxies* blanks in* must be filled up by member* 302 
puldic utility* one of* 298 
redeeming (Mmnture or preference stock, 300 
possible effect of, 301 

reduction of capital* effecting without applying to the Court* 
30X 

register of consolidated stock holders* 304 
register of ^areholders. must keep a* 303 
alteration of* evidence* 307 
copy of* but no inspection* too* 303 
seal of company to be attached* 303 
registered, is not* 302 

registration by legal personal representatives* 306 
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moltitioiis itn vedeemiag preleraice or debentniTe stock* 301 
Scotiaiid* in* 3x6 

a««l on xogistor ol stockholdors* 303 
secretary* 300* 30a 

applications for special Acts* on* 300 
special meetmg, to summon* 300 
new legislation* shrald acquire kn^ledge of* 300 
remuneratKm of, 30a 

special Acts* should have knowledge of* relating to his own 
company* aqo 

transfers of shares* ^duties on* 305 
endorsement of deed* 305 
issue of new certificate* 305 

legal personal re^esentatives* registration in case of 306 
transmission* declaration of * to be produced to* 307 
duties on* 306 

entry of name of representative* 306 
consent of board not necessary* 306 
evidence of fight of representative* 306 
shares* consolidation of* into stock* 303 
transfers of* 301* 305. see supra 

special Act contains the powers ol a* aqS 
applications for. procedure on* 299 
parliamentary committees consider* 299 
should always be consulted* 299 
what Acts usually incorporated in* 300 
standing orders relating to private bills must be considered* 300 
Statutory Companies (Redeemable Stock) Act* 1915* 300 And 
SM the Act supra 

stock* redeeming of preference or debenture* 300 
effect of Act of igi$ on raising* 30X 
Twister of holders of consoUdat^* 304 
transfers of shares* 304* 303 
calls on, 304 

consideration to be stated* 304 
deed* must be by* 304 
fee on* 30S 
form of, 304 

toint holders* whether can be limited in numbers* 306 
legal interest, when paaaes* 305 
more than one account on same rm* as to* 306 
secretary* duties of* on. 305 

in case of regIstratioQ by personal representatives* 506 
^ transmission. And $«e Executors; Representatives supra 
authenticated by declaration* 307 
death or bankruptcy, on, 306 
difference between* and ordinary companies* 306 
doty of secretary on. 306 
ent^ of representative on register* 306 

may be entered in person capacity* 306 
representative may sell* 306 
lea on, 308 

representative's capacity not to be entered* 307 
secretary's duties on* 306 
when may be done* 306 
trusts appearing on register* 304 
whet is a^ 298 
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Stetntovy CQcpcMtioii 

corporation under Koyal Charter and« distinction between, ii 
Statutory dociaratlon 
duty on, 360 

liauidator, by, as to hia appointment, 234 
minimum subscription, as to. 45, 47 
prospfictas, where none, 46 

shares, dir^tors* holdii^, etc*, to be hied, 46, 47 
share certificate, verifying loss of, 42 
solicitor, by, on formation of new company, 6 
stamp duty on. 360 , 

Statutory maethig, 48, 129 et seq. And see Meeting 
adjournments. 130 

chairman can be compelled, 131 
business at, 130 

'calendar year,' meaning of, 129 
date of, 129 

default, court may order to be made good, on winding-up petition, 229 
penalty for, 131 

entitled to commence business, dates with reference to. 129 
guarantee company, having share capital, must hold, 129 
notice of, 122 
form of, X25 

statutory provisions as to,’ 122 
whether aU members entitled to, 122 
ordinary meeting, is not an, 130 
penalty for company not holding, 131 
private company does not hold, 129, 293 
resolutions not perntissibie unless after notice, 130 
share warrants, holder, whether entitled to notice of, 123 
statutory provisions as to, 637 
statutory report, 130. And see Statutory report 
wtet is the, 130 
SMoteif tmorU 122. 130 
130 

deisnit in delivering to registrar, 131. 228. 229 
cause of a winding-up, 228, 229 
penalty, 131 

notice of statutory meeting endorsed on, 122 
verification of, 130 
who entitled to, 130 
Stock, See Shares 

annual return, particulars of, 101 
application for, form of, 460 
conversion of shares into, 32 
notice of, 32 

shares, how difier from on, 32 
issue of, none directly, 3a 

joint names, registration in (Scottish companies^, 31 z 
redeemable (statutory companies). 300. And see Statutory 
company 

lights of stockholders. 32 
share warrant in respect of, 110 
shares, difierence between, 32 
statutory companies, register of, 303 
transfer of, 32 

transfer on sale, table of fees, 388 
warrants to bearer, 3a 
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Slock book. 115 * 

Snsiisiiss 

application lor <^lcial quotation, conditions precedent, 418 
artu^ of association of a company, as to, 4x9 
bonds, as to, 422 

quoted abroad, 423 
oertincatiop of traoafeni by, 70 
charges lor certificates forbidden by, 42 
debentures, as to trust deed, X97, 420 
dividends, iorfmture of, 190, 4x9 
documents, list to be supplied to, 41S 
dominion, colonial and foreign compasdes, 418 si seq^ 
further issues, 425 

lien on shares, requirements when a, 93, 4x9 
loans, as to, 420 

permission to deal in new issues, 425 
quoted on, offer for sale of shares, 59 
reconstructed companies, 425 
renunciation, letters of, 53 
requirements. 418 st ssq. (App. D.) 
share and stock certificates, 421 
shares, 42X 
transfers, as to, 67, 68 
trust deeds, as to, 420 
SladQdng oti register 

dissolution of company by, 272 
restoration, application for 272 
Subdivisicni of shares 


articles must authorise, 33 

general meeting, must be effected in, 33 

how may be divided, 33 

proportion of liability, 33 
special resolution for, 33 
SnbseriberSt 7. And ses Shareholder; Member 
allotment, money may be returned on, 49 
Snhaeriiiiioxi 

mixumum, 45 

taxation, allowed on charitable, etc., 328 
Subsidiary eompany. 182 

balance sheet, particulars of, in, x8o 
dlrectoxs, remuneration from, statement of, X47, tSx 
meaning of, 182 
Sub"*ond a r writt iis ooutraet* 99 
disdosure of, in prosp^tus, 99 
release of underwriters on acceptance of, 99 
Surplua awsit» 265 

articles of association, meaning of, in, 266 
distribution among members, 265 

memorandum and articles, provision in. 266 
preference shares, right to par^pate in. 37 
SusMidar of sharaa^ 34 * 95 

cancelled, whether shares are, 95 
liability to Imrfeiture, valid notwithstanding. 95 
memimship ceases on, 40 
reduction of capital, whether involves, 95 
Sur?lvucriii9» SB 

Joint accounts (Scottish companies). 311. And ses Scottish 
companies 
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actual word9 noceaaary/ 3x1 
efiect of abseuco. 31X 

bolder, death Of one, after registratioii of survivorship cause, 

Bfxidie 

company as wecutor, 88 

ThUe A 

accounts, 784 

alteration of, by Board of Trade, 19 
alteration of clauses in, by company, 19 

articles of association, if none roistered. Table A applies, 6, 19 
audit, as to, 784 
calls on shares, 92, 762 
calls payable in advance under, 93 
classes of shares, rights may be varied, X4i, 760 
conversion of shares into stock, 765 
danger of having articles and Table A together, 20 
death or bankruptcy of member, 83, 84 
directors, powers and duties, etc*, of, 769 
proceedings of, 772 

directors qualification shares, 144. 769 
dividends and reserve, 773 
forfeiture of shares, clauses as to, 764 
general meetings, 766 
proceedings at, 767 
lien. 761 
notices, 774 

reserve fund clause, 192 

seal, provisions as to company’s, 154, 770 

shares, 760 

transfer and transmission of shares, 83, 762 
votes, provisions as to, 768 
What is, 19 

Ttkble of Oases* 881 e/ stq. 

T 81 on 

(share warrants), xxS 

compatw legislation in. 845 
TaaaHoil* See Income tax. Stamp duty 
appeals against assessment, 333 
architects, fees of, 334 
assessments, 324 et seq* 
assets, adjustments on, realisation of, 328 
bank deposit, interest on, 327 
charities, donations to, 328 
dividends, 327, 335 

dividends, deduction of Income Tax from, 335 

foreign premises, 326 

foreign taxation, 329 

legal expenses, 329 

machinery, 327 

mills, factories, etc., 326, 329 
mines, 329 

periods of accotmt, 324 
procedure, 324 , . 

retiefs from, 326 et sea,, 334 
renewals, allowance of, 326 
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merv«, suximi nUocated to, 326 
reitimm, 324, 334 
solicitor's less^ 334 
stamp, ditty. Sss Stamp duty 
sot>smptioiis, trade, 329 
trading profif, addition and deductions, 325 
tPssHllg ehuiie (Scotland) 
transfers, form of, 3x2 
Hmedesds 

filing of, in office, 352 

9 !!nUUilg profit, additions and deductioins. 5 ss,Taxation 
IRransfer oasas 
filing, for, 35X 
Transfer oommittee 
procedure of a. 78 

TranSdSf of shares, 61 et seq. And see Registration of transfer 
abroad, executed ; attestation of, 76 

sent unstamf:^ after execution, 364 
ad valorem stamp duty on, 364 

cases when not applicable, 364 
agent or attorney, signature may be, by, 73 
annual summary must show padrticuiaTS of, 102 
articles may require directors conscmt to, 67 
attestation abroad, 76 

attestation in case of illiterate or infirm person, 76 
one witness attesting another, not desirable, 76 
attorney, power of, proc^ure if carried out by, 73 
bank, to or by, as to stamp doty on, 382 
blank, 8x 

mortgagee of shares, notice to purchaser, 82 
where given, 82 

books, transfers should be registered before closing of, 78 
calls, liability of transferor pending, 80 
certificates attached, 77 
cancellation of. 77 
certificates, preparation of, 79 
in case of Joint accounts, 7v 
certificates, procedure on issaing new. after transfer, 75 
certification of, 69- And see Certification of transfers 
notice of, form, 473 

chwiking transfers, proc^ure of transfer committee, 78 
colouiai and foreign companies, liability to stamp duty, 390 
colonies, transfers sent unstamped after execution to the, 364 
corporate body, to a, 75 

deceased member, persmal representative may make, 84, 88 
deed, blank transfer forms where transfer not by, 81 
name of transferee where deed necessary, 81 
deed of transfer to be stamped with date, etc , 77 
deed, whether need be by, Bx , 
dixectors* right of refusal, 67. 77 

in case of improper stamping, 76 
distringas, notice in lieu of, 79 
duplicate certificate, 78 
duty of transferor. Si 
duty on transfers, 363, 380, 3S8. 396 
equitable right until registration, 80 
estoppel in cases of fot^^, 82 
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executors to be described as executors on 76 
fees on, 89 

statutory companies. 305 
filing. 353 
forged, 82 

bond fids holder for value position. 82 
form of, 68, 469 

articles usually provide for, 68 

same document not desirable for two or more transfers^ 76 
verbal transfers no longer legal. 67 
gifts, inter vivos, duty on, 363 

husband or wife of transferor as witness to transfers. 76 
husband’s right in wife’s property on a (Scotland), unnecessary. 310 
illiterate person, attestation in case of, 76, 31 x 
infant. 69, 104 

by, order of Court necessary. 108 
voidable, is. 106. 109 
to. company should repudiate. 105 
voidable. xo6 

instrument of transfer, registration unlawful without, 6 

joint accounts, certificates, in case of. 79 

joint holders as survivors. 76 

legacy, duty on a. 397 

legal effect of, 80 

legal interest in. when passes in case of statutory companies, 305 

lien of company should be discharged before. 93 

loan, as security for. duty on a. 397 

lost certified transfer. 78 

married women, by (Scotland). 310 

minutes, how referred to in. 341 

nominal consideration, stamps in case of transfers for. 77. 376. 397 
form of notice on presentation. 77. 470 
re^tering officer’s duty, 380 
notice in lieu of distringas. 79 

notice to transferor on lodgment for registration, 74 
* office bearers ’ by (Scotland). 309 
partnership, to, 75 

personal representative, by ; validity of. 84 

power of attorney, by, 73. And see Power of attorney 

prevention of registration of, 79 

private company, shares of. 6, 291. And see Private companies 
members* right of pre>emption« 292 
procedure on, 66 et seq. 
receipt for, 75 
form of. 474 

refusal to tipster, notice of. must be given, 66 
register of, form for board meetings, 476 
registration of, 73 

may be restrained by notice. 79 
form of, 477 

residujuy legatee, to. 397 

restraint, form of notice to party lodging a, 477 
restrictions on, in case of private companies, 291 
right of, 66 

Scottish compaxiies, by trustees in. 309. And see Scottish com* 
pany 

seal, under, 69 
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Tmntfer of Mhmtmh—^ontinued 

share register* posting of transfers into the. 7S 
signature to, both tnflisferor and transferee, 69 

transferor, of, to be compared with record in office, 74 
stamp duty on, ^6, 388 et seq. And see Stamp duty 
id valorem, in case of sale, 365 
colonies or abroad, sent unstamped to, 364 
directors may refuse when not duly stamped 77, 

Inland revenue circular as to, 76, 3S8 et seq, 
opinion of l.R, Commrs., 380 

voluntary dispositions inter vivos, 363. And see voluntary 
disposition, tnfra 

statutory companies, in, 304, 305 
deed, must be by, 904 
stamp on, 304 
fees, 305 
fmm of. 304 
legal interest in, 305 
personal representatives, by, 30b 
Stock Exchange requirements, 67. 68 
transferee’s title on registration, 80 
transferor, duty of on a, 8x 
transmission of shares, how differs from, 82 
trustees may be registered in representative capacity (Scottish 
Companies), 309 
verbal, now prohibited, 67 
volunta^ dispositions, inter tnvos, duty on, 363 
adjudication stamp, 363, 381 
value of shares or stock determines rate, 363 
winding up, ongmal shareholders* liability on a, 80 
witnesses to, 76 
Trusmlsiioa 

articles of association, executor's rights usually fixed by. 82. S3 
compelled, how may be, 88 
executor, company may be, 87 
executor, death of sole, 84 
executors, title to shares, 84 
transfer by, 84 
where noted on register, 88 
fees on (statutory companies), 308 
object of clause, 83 

registration in personal capacity, 88, 306 

statutory companies, how differ from ordinary companies as 
regards, 306 

authentication of. 307 

personal representative registered in personal capacity, 306 
Table A, provisions, 84 

voting rights upon, articles usually provide for, 135 « 

Ximilfyaalt see South Africa (Union of). 874. 

ftevemng audit, 170 
ftaurillxkg npmmm 

advances for, how dealt with in accounts, 169 
Tnut§* See Company 

company not bound to recognise. 63 
not to he entered on regist^, 62. 631 
Scottish companies, reoofsmeed by, 309 
Sroit OoepcMraiioa» 87 
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Xnut iMO. >97 

advwtages of, 197 
bearer debentures, even if secured by, aoo 
• chaise by way of legal mortga|i;e, 197 
copy of, debenturo holders entitled to, ao6 
debenture holder may sue by virtue of, 198 
deed, contents of, 197 
demise to trustees, 197 
duty on a, 365 

manlier, receiver and, may be appointed under, 198, 207 
meetings of debenture holders, 197 
nature of, 197 
provisions of, 197 

registered holdcu: or bearer, debentures may be payable to, 200 
remedies of debenture holders under, 197 
stamping of, 365 

stock, register of holders of debenture, 206 * 

Stock Exchange regulations as to, 198, 420 
trustees for debenture holders, 197 
action by, to enforce charge, 198 
receiver may be appointed by, 198 
without a, debentures secured, 198 
Itiudee for debenture holdm 
^ action by, 198 

property of company may become vested in, 197 

receiver may be appoint^ by, 198 

under trust deed, 197 

voting lights of, when holding shares, 137 

Tmstees 

delegation of duties by, 274 
registration of, in Scottish companies, 309 

*lFltm vires»* 10, ix, 14 et seq„ 159, 186 
acts, cannot be ratified, 14 
auditor's responsibility, 186 
resolutions. 159 

Umpire 

appointment of, on reconstruction, 218 

Undmwriting comm^ons, 95 

absolutely, shares agreed for commission to be subscribed, dis* 
closure of, 96 
agreement, 98, 99 
form of, 99 

balance sheet to state, 99 
brokerage, 9^ 
broker's commission, 98 
company, by, 95 

artudes should authorise, 93, 96 
disclosure of amount, 96, 98 
consideration for, 97 
debentures, as to, 98 

placing debentures. 98 

discount, issue of shares at a, how affected by, 97 
how may be paid, 97 
may be paid to individuals, 98 
options to subscribe additional shares, 97 
'prescribed^'form, disclosure in the, 96 
filing of statement in, 96 
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VniimnMbBm tmmikriamt^canHnwMi 
f»£iyat6 companlMi, 96* ^95 
x«eQiistracti^» aao 
agmmeiiit* 221 
if sliares not takan up, asx 
liqoidaior^a duties. 22X 
pinictice on. 220 
sale and te^er of shares^ 222 
shares not to be used for. untess Act of X929 complied with. 97 
statement in lieu of prospectus, disclosure in. 96 
statutory provisions as to, 605 
summary oi law on, 95 el seq. 

^underwriting,* agreement, meaning of, 98, 99 
form of, 99 

vendors or promoters, by, 96 
UnemiOofiiieni Inimasioe IMOto 1809 
preferential pajrments under, 262 
Unlixnlled eonuMmy, 4* 9 

compames, capita duty not pa3rable by, 4, 3S7 
memorandum of association of an, 9 
private company, as, 292 
registration of, as limited, 593 
Vnlimitea Uahmty 

alternate director, 156 
durectors or managers, of. 16 
winding up, on, m cases of fraud, 260 
Uneaenred deheninxes, 200 


▼adation of rights, 3^ 

Taeation of offioe 

directors, m case of, 148 

Twdocfl 

commissions, payment by, 96 
prospectus, names, etc., to appear in, 793 
Verbal contract S00 Parol 
Verbal notloes. 14 
VurhMl transferst 67 
Victoria (Australia) 

company legislation in, 848 

Volimtary winding up» 232. And s Liquidat(»r, Wmding up 
advertised, resolution for must be, 236 
account of liquidator, 270 
form of, 270 

accounts, keeping of by liquidator, 247 
action s by or against company after, 242 
liquidator may apply to stay, 242 
balance order, 257 

bankruptcy law as to fraudulent preference, 250 

Board of Trade, periodical returns to, 259 

books, closing of, 240 

business of company, bow carried on, 248 

circumstances causing, 233 

closing of company's books, 240 

commencement of, 229 

Companies Act, 1929, sections applicable to, 235 

compulsory order, application by creditor or oontributoiry lor, 240 
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?oliiiitai 7 wiadiiig up —amiinuBd 
cottsequencea of, 2$$ 

contributories, list of, pv%md facie evidence of liability, 255. 
eee Contributories 

c<»porate powers of company, how afiected by, 241 
Court, applications to the, by liquidator, 266 
creditors^. 236 

committee of inspection, 238 

absence of member fr^ meetingB of, 238 
appointment of, 238 
bankruptcy of member of, 238 
company may nominate five members, 238 
company's nominees, how disqualified, 238 
creditors' representative, removal of, 238 
meetlags of, liquidator may call, 238 
membm, must be at least two, 238 « 

profit by members of, forbidden, 238 
purchase of company's assets by, forbidden, 238 
vacancies, how nlied, 239 
creditors* meeting, 236, 259 
advertisement of, 237 

committee of inspection, appointment of, by, 23S 

director must preside at, 237 

liquidator, may nominate, 237 

notice of, 237 

proxies at, 237 

statement of aifairs, to be laid before, 237 
directors, powers of, in, 237 

sancUon of committee of inspection, 237 
sanction of general meeting, 237 
sanction of liquidator, 237 
liquidator, only one, in, 237 
remuneration of liquidator, how fixed, 2^9 
court, when fixed by, 239 
vacancy in office of liquidator, 236, 269 
criminal proceedings, 260 

Board of Trade, cost of, when borne by, 260 
ofiences in connection with windmg>up, 261 
Public Prosecutor, report by liquidator to, 260 
date of commencement of, 229 

directors, managers, etc., prosecution of, for offences, 260 
fraud by, may incur uzdimited liability, 2b x 
dismissal of company’s employees on a, 236 
distribution of surplus assets after payment of debts, 262 
• effect of, 235 

execution creditor, when benefit can be retained, 251 
expenses of liquidation out of company’s assets, 262 
firial meeting in, 270 
creditors’ of, 270 

duties of liquidator, 243. And see Liquidator 
quorum at, 267 

lack of, does not invalidate, 270 
fraudulent preference, 250 
period to constitute, 250 
what constitutes in, 250 

invoices, etc., must state fact of liquidation, 248 

ioint liquidators, powers of, 239 

l|bn on company's books, assets, etc., 244 


And 
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liqi}ldAlio!ii wooofant, 

Boaiti of Trade, audit enforceable hy, 259 
investment of funds. 259 
unclaimed assets, particttlars of, 259 
liquidator, appointment, evidence of. 89. 234 
delcmtion of authority. 242 
liability of. 267 

power to prosecute directors. 260 
vacancy in ofi&ce of, 236. 269 
liquidator, powers of. 242. And ses liquidator 
actions, stay of. by. 240 
appointment of, on a. 236. 237 
to accept shares. 5x0 
to apply to the <^urt. 266 
to call general meetixig. 242. 258 
to take possession of company’s books, etc.. 243 
when must pay stamp duty. 383 
meetings summoned by liquidator. 258 
membm*. 236 

creditors’ meeting, need not be held in, 236 
directors, most make declaration of solvency, 233 
liquidator, general meeting may appoint, 236 
powers of durectors in. 236 
registrar, declaration of solvency to be delivered to. 233 
remuneration of liquidator. 239 
solvency, declaration of. necessary. 233 
vacancy in office of liquidator, 236, 2^ 
misfeasance proceedings, 249 
notice of resolution, 235 
onerous property, disclaimer of. 245 
preferential payments, 262 
priority of debts. 262 
private examination in. 249 
proof of debts in, 251 
affidavit, by. 252 
moral claun not admissible, 252 
notice to creditors, 251. 252 
what debts admissible, 252 
who need prove in, 251 
prosecution of directors, etc., by liquidator. 260 
Ihiblic Prosecutor, report by liquidator to. 260 
reconstruction, for purposes of. creditors meeting, 2x4 
^ members* volunta^ winding-up, not now necessary in case 
of, 2x4 

resolutioxis for. 232, 233 

Htsles (Winding Up). 1929. 235 si seq, 

secured creditors, 253 

servants, dismissal of. on. 236 

set ofE, in, 257 

contributory, not by a, 258 
seems it bankrupt, 258 

sherifl. goods seised by. delivery up of. when obtainable. 251 
solvency, declaration of, necessary for members’. 233 
stamp duty arising in. liquidator to pay, 383 
stay of actikms, as to. 240 
trade of company ceases on a, 235 
UquidatcMr’s duties. 248 
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trinslttrs* how i^octed by, 256 

unUmited liability of dhp^toxs, etc., in case of fraud; adx 

Vote 

arfcicte may provide as to, ao, 37, 37 

board maetm^, at, tst 

calls due, restrictions on, in case of, 136 

casting. 135, X51 

class of sfajureUolders, X35 

company representation, 136 

death or bankruptcy, on, 136 

debenture holders, by, laa, X35 

debenture trustees, by, when holding shares, 137 

directors, 135 

first name on renter, right as to, usually given to, 41, X36 
infant shareholder, X04, 106 
joint holders, 41, 136 
minnring of, 343 

non^meinbem, when entitled to, xaa 
» extraoxdinaiy or special resolution, not counted for, 135 
number of, may be fixed, X37 
personal representatives, by, X36 
poll, by. 137 

register shows who can exexute right, 135 
representative of another cemipany. 136 
scheme of arrangement under s. 153. 225 
share warrants to bearer. In case of, 1x7, 136 
show of hands, by, x6o 
special voting rights, 37 
who entitled to, 135 
Vottteecs 

secretary should check, 172 

Wagei» ele. 

accounting for, 171 

preferential payment, in winding up a, 262 
, persons not falling wiriun, 265 

Wassnnte See Share warxant 

Wate xiute 

desirable on share warrants, ixo 

Wear and ter 

assessment, allowance from, 327 
West Australia 

company legislation in» 848 
WluonstfiEfs meetixig 
what is a, 300 

Wldowi% Chrpte^’ and Old Age Oontrilmtory Fenstons Aet» 1W5 
preferential payments ux^er, 262 
Wife as wUaeis» 7^ 

Window envelopes» 176 

Winding up, 228 et seq. And see Liqnidator, Voluntary winding np 
accounts, liquidator's duty to keep, 247 

what it should show in final proce^ngs, 270 
Act of 1908, when still applicable, 228 
date of commencement under, 229 
Act of 1929, members' and creditors', distxnguisbed, 233 
action against, or by, company in, 240 
applicanon to Court in, 266 
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airtidia to {Hsevoiit petition airatnet. Invalid* z:$ 
aeaeti* dlembotkin of, ^65 
balaxi€e*j>rder8, t$7 

banknmtoy law as to frandnlent preference, appHcatloii in*« 
bdoies ckmd during, 940 , * 

ditqposal of, 27Z 

ebonld abow company's,Uabilitlee, 252 
calls made durinn* 255 

cafdtal only avwable in, special moln^n anthorlsiiig, 42 
comnmceinent of, 229 

commence business, b^ore becoming entitled to, 46 

committee of inspe^on. 237 

Companies (Winding-up) Rules, 1929, 235 af sag. 

company Umited by guarantee, 9 

compulsoty, how brought about, 228 

contracts made duxtog, 241, 248 

contributory, meaning of, in, 256 

contcibutones, settling lists of, 256. And aaa Contributories 
costs ol sums retained for, 262 
Court, by, 228 

credjtors and Contributories, l»t of, when dispensed with, 2 
creditoTB* petition, usually on, 230 
execution against assets, pending, void, 230 
jurisdiction of Court, 2a32 

unregistered comp nies, 232, 323 
Official Receiver, 229 

presentation of petition by, 229 
provisional liquidator, 229 
report by, 231 
statement of affairs, to, 231 
private examination, 231 
promoter, director or officm-, fraud by, 231 
public examination, 231 

registrar, copy of winding-up order to be sent to. 229 
order for dissoluticm to be reported to, 230 
shares, transfer of, pending, void, 230 
stay of, 231 ' 

volunta^ winding-up, superseding, 230 
creditors, priority of debts of, 262 
creditors’ voluntary. Voluntary winding-up 
criminal proceedings in, abo 
Crown, whether rights of priority in, 262 
date of commencement, 229 

denature holder, when entitled to compulsory order, 198 

debts, company deemed unable to pay, 228 

delinquent dimtors, prosecution of, 260 

disputed claims in, 253 

dissolution of company, 272 

dissolution void, declaration, 273 

distribution of assets in, 262 $t sgq. 

dktribution of surplus assets, 265 

articles and memorandum, under, 263 
execution creditors, position of, 25! 
ialaihcation of books, 260 
final meeting in, 270 

fioating charge riiortly prior to, how far good, 254 
baiidulent pmmnce, 350 
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diffieotly of ocool. 350 
MiOB oa liqaidataar. 350 
positkm of. 60 

Hquidator* accsoimtfl oC in final proceedingi^ 970 
liquidates, duttaa on a, 243. And s$0 liquidator 
meetings, 25B ^ 

final, 270 

notice ixv liquidator of, 25B. And sm liquidatar 
lember, liabilitgr ^ 55 * ^ Contdbatcnies 

lembers* voluntary. S#s VcfiiHiicairy winding up 
methods of, 228 
notices in, how served, 240 
petition for, procedure. 229 
petition lor, who may present, 229 

powers of Court on hearing, 228 ei seq. 
preferential payments, 262. 
proof of debts, 252 
afiStdavit, by, 252 
resolution for, 232, 233 
forms of, 164 

notice of, to be advertised, 236, 243 
Rules of 1929, 235 0t seq., 820'(App. K) 
secured orators, position of, in 253 
duties of liquidator, in case of, 253 
steps available for, 253 
servants of company, 236 
set ofi, doctrine of, in, 257 
shenfi, goods seized by, 251 
solicitor may be employed in, 242, 249 
taxed costs of, 262 
sniplus assets, dis^bution of, 265 ^ 
under supervision, 232 

date of commencement of, 232 
« efiect of, 232 

< liquidator's powers, 232 

unregistered companies, of, 232, 323 
voluntary. C: '’oluntary up 

.^Wtesas to tiiiiifer» 76 
Ipr^idxawal 

^ «q>plication for shares, 54 

Wttiisei 

Scotland, to deeds in, 312 
transfer pf shares, on a, 76 

addrm and description of, 76 
huSband or wife of transferor, 76 


shareholder, marriage of, 62 
subscriber, may be, 7 
Wostaieii’s ouBspensathm 

a preferential payment, 262 
WcrkmeiiHi Ckmipeusatioii 1985 (s. 7 (1)) 
preferential payments under, 262 
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